
DMSION OF
CORPORATION FINANCE

Dear Mr Dunn

This is in regard to your letter dated March 132012 concerning the shareholder

proposal submitted by the New York CityEmployees Retirement System the New York
CityFire Department Pension Fund the New York City Teachers Retirement System
the New York CityPolice Pension Fund and the New York CityBoard ofEducation

Retirement System for inclusion in JPMorgan Chases proxy materials for its upcoming
annual meeting of security holders Your letter indicates that the proponents have

withdrawn the proposal and that JPMorgan Chase therefore withdraws its

January 102012 request for no-action letter from the Division Because the matter is

now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at
http//www.sec.aov/divisioæslcorpfinicf..noactjonll4a..gshtml For

your reference brief discussion of the Divisions infonnal procedures regarding
shareholder proposals is also available at the same website address

cc Michael Garland

The City of New York

Office of the Comptroller

mgarlan@comptroller.nyc.gov

Sincerely

Matt McNair

Attorney-Adviser
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March 132012
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Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

lOOFStreótNE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of the Comptroller of the City of New York

Regarding the Compensation Clawback Policy for Senior Executives

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

We submit this letter on behalf of our client JPMorgan Chase Co the Compaity
which hereby withdraws its request dated January 102012 for no-action rehef regarding its

intention to omit the shareholder proposal and supporting statement submitted by the

Comptroller of the City of New York as custodian and trustee for the New York City

Employees Retirement System the New York City Fire Department Pension Fund the New
York City Teachers Retirement System and the New York City Police Pension Fund and

custodian of the New York City Board of Education Retirement System collectively the

Propoflent from the Companys proxy materials for its 2012 Annual Meeting of

Shareholders The Proponent has withdrawn the proposal in letter dated March 122012

attached hereto as Exhibit

If you have any questions or would like any additional information regarding the

foregoing please do not hesitate to contact meat 202-383-5418

Sincerely

Martin Dunn

of OMelveny Myers LLP
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Attachments

cc Michael Garland

Executive Director of Corporate Governance

City of New York Office of the Comptroller

Anthony Horan Esq

Corporate Secretary

JPMorgan Chase Co
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212 669-2i7
Fix212 669-4072

March 12 2012

Mr Anthony Horan

Secretary

JP Morgan Chase Company
270 Park Avenue 38th Floor

New York NY 10017

Dear Han
received your email this morning summarizing the steps JPMorgan Chase has agreed

to take in response to our shareholder proposal regarding clawbacks

We are pleased that JPMorgan will provide shareholders with added disclosure to clarify

that its clawback provisions would generally apply to acts or omissions and that they

could apply to persons in supervisory role We also appreciate your clarification

regarding the use of the term material in various clawback provisions other than those

in connection with financial restatement which makes it dear that the term is not

limited to an impact on the firm as whole but also on business or sub-business

Finally we are encouraged that JP Morgan expects forthcoming regulations to

implement the Basel Committees Pillar disclosure requirements for remuneration
which include provisions requiring aggregate quantitative disclosure of compensation
reductions under such policies

On behalf of the New York City Comptroller and the Systems withdraw the Systems
proposal requesting that the compensation committee of the board of directors

strengthen the compans compensation dawback policy

We appreciate our informative and productive discussions of these issues and welcome

the companys positive response

Sincerely

//

Michael Gailand

EXEctrIvE DftU1C0R FOR
CORP0ATEOOERNA4cg

Michael Garland
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February 282012
BY EMAIL

Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street N.E

Washington D.C 20549

Re JP Morgan Chase Co
Shareholder ProosaI submitted by the New York City Pension Funds

To Whom It May Concern

write on behalf of the New York City Pension Funds the Funds in brief reply

to the Februaiy 272012 letter the CompanyReply Letter submitted by JP Morgan
Chase Co the Company in further support of its no-action request with respect

to the Funds shareholder proposal the Proposal

The Company Reply Letter adda little to the Companys initial letter On the first

asseitŁd ground for exclusion the Company Reply Letter still cannot point to any
instance under Rule 14a-8c where the Staff of the Division of Corporation Finance

has advised that request for
report or disclosure on the same topic as the rest Qf the

proposal is to be treated as separate proposaL Rather the request here in Proposal

on the terms of clawbacks of executive compensation for reporting on any clawback

decisions does indeed reflect single we1l-dfitied unifying concept consistent

with the similar outcome in Yahoo Inc April 2011

On its second asserted ground Rule 4a-8i7 the Company Reply Letter

concedes that Form 8-K is proper and permissible Form upon which to report about

decisions on clawbacks of executive compensations Company Reply Letter at p.5
As such requesting that the Company use that proper Form to make any such reports

cannot count as an impermissible intrusiOn upon the Companys ordinary business

matters Nor can it be micromanagement for the Proposal simply to indicate the

correct wording for change in the executive compensation policy

asnon
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On its third asserted ground Ru1 la.8iX3 the Company narrows its rguinent

to the claim that the iroposal does not adequately state which compensation tiawback

policy should beamended Company Reply Letter at pp .7 However both from the

context of the Proposal and from the Supporting Statement is clear that the reference

to clawbak provisions relates to awatda under-the Companys Iong-term incetrtive

plans While the Companys pjansdo have clawback prqvision that applyto both

short-term and Iong-tenn plans the clawbackprovisionsthat apply to thehort-term

plans only provide for clawbacks for financial restatemeirts which js pp the subject of

the Proposal The clawback provisions referenced in the Proposal regarding financial

and reputational harm only appear in the long-term plans As such the Company
should have nodifficulty identifying the relevant clawback provisiQns in their long-

term incentive plans that would need to be changed As indicated by the denials of no-

action advice cited in the Funds initial letter Bank ofAmerica Corp Mar 2011
and The-Goldman Sachs Group .Ini Mar 2011 the-Staff inipliaitly recognizes

that it is sufficient that exacutive compensation proposals provide companies and their

shareholders with clear general description of the nature àf the requested changes to

the often complex and multi-part compensation plans as the Proposal here does

For the reasons set forth above the Funds again respectfully request that the

Companys request for no-action relief be denied

Thank you for your consideration

Richard Simon

Cc Martin Dunn Esq

OMelveny Myers
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Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of the Comptroller of the City of New York

Regarding the Compensation Clawback Policy for Senior Executives

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

This letter concerns the
request

dated January 10 2012 the InitialRequest Letter that

we submitted on behalf of JPMorgan Chase Co Delaware corporation the Company
seeking confirmation that the staff the Staff of the Division of Corporation Finance of the

U.S Securities and Exchange Commission the Commissionwill not recommend

enforcement action to the Commission ifmreliance on Rule 14a-8 under the Securities

Exchange Act of 1934 the Company omits the shareholder proposal the Proposal and

supporting statement the Supporting Statement submitted by the Comptroller of the City of

New York as custodian and trustee for the New York City Employees Retirement System the

New York City Fire Department Pension Fund the New York City Teachers Retirement

System and the New York City Police Pension Fund and custodian of the New York City Board

of Education Retirement System collectively the Proponent from the Companys proxy

materials for its 2012 Annual Meeting of Shareholders the 2012 Proxy Materials

representative of the Proponent submitted letter to the Staff dated February 102012 the

Proponent Letter asserting theview that the Proposal and Supporting Statement are required

to be included in the 2011 Procy Materials

We submit this letter on behalf of the Company to supplement the Initial Request Letter

and respond to some of the arguments made in the Proponent Letter which is attached hereto as

Exhibit The Initial Request Letter is not attached hereto but is available publicly on the
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Commissions website at bttp/Iwww.sec.aov/divisions/corpfinlcf-noaction/14a-

8/2Ol2lnyccomptrolleripOl 1012-14a8-incoming.vdf The Company renews its request for

confirmation that the Staff will not recommend enforcement action to the Commission if the

Company omits the Proposal and Supporting Statement from its 2012 Proxy MateriaLs

BACKGROUND

On December 201 1the Company received the Proposal which urges the Companys

Compensation Committee to strengthen the Companys clawback policy in the exact manner

described in the Proposal In the Initial Request Letter the Company requested no-action relief

reliance on Rule 14a-8c and Rule 14a-8f as the Proposal contams two distmct proposals

in reliance on Rule 14a-8iXl as the Proposal seeks to micro-manage the Companys

business operations and in reliance on Rule l4a-8iX3 as the Proposal is materially false and

misleading in violation of Rule 14a-9

The Proponent Letter expresses the view that the Proposal is single proposal with

several components The Proponent Letter also contends that the Proposal relates to executive

compensation and therefore transcends ordinary business matters Finally the Proponent Letter

asserts that the simple changes set forth in the Proponents sbort clear Proposal do not

render the Proposal vague or indefinite

II EXCLUSION OFTHE PROPOSAL

As noted in the Initial Request Letter over the past several years the Company has

implemented and revised its compensation recoupment or clawback policies and practices to

permit the recovery of incentive compensation awards in appropriate circumstances The

Company does not have single comprehensive compensation clawback policy limited to

senior executives however it does have multiple policies and practices that it considers to meet

the general definitions of clawback or recoupment policies

The Proposal May Be Excluded in Reliance on Rules 14a-8c and because

it Violates the One-Proposal Luntlatton

The Proponent Letter asserts that request
for future reporting by company about the

other substantive elements of shareholder proposal is not separate proposal under Rule

14a-8c Proponent Letter at In support of this view the Proponent Letter cites to several

no-action letters in which the Staff denied no-action relief under Rule 4a-8c However we

note that the Staff considers only the bases for exclusion asserted by companies in their no-action

requests when evaluating the application of Rule 14a-8 to proposals For example in ATT
Wireless February 112004 the company argued that the proposal related to senior

Section 11 of the Initial Request Letter descnbes these various policies and practices The terms of the

provisions that implement these policies and practices were provided in Exhibits and Cto that letter
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executive compensation and iisenior executive severance and termination agreements that is

the company did not argue that the proposals request for report on senior executive

compensation matters was separate and distinct from the other features of the proposal so this

issue was not addressed by the Staff in its response In Centerior Energy Corp February 23
1990 the Staff concurred that proposal seeking directors to manage the company solely and

exclusively in the interests of the common stockholders and report to shareholders on all

proposed major actions and ifthe interests of or benefit to any person or group other than the

shareholders were considered in proposing such actions or choosing among alternative possible

actions In that letter the Staff denied the request to exclude the proposal as containing more

than one proposal because the proposal dealt with one substantive matter the decision-

making criteria of directors However this Proposal relates to two substantive matters the

substantive
provisions

of the Companys compensation clawback policy and the establishment

of specific means the filing of Form 8-K by which the board would be required to disclose

its decisions

As described in the Initial Request Letter the Proponent has attempted to cast the

Proposal with umfymg concept by indicatmg in the Supporting Statement that the Companys
current clawback provisions have three deficiencies two relating to substantive provisions of

the Companys policies anda third relating to shareholders ability to monitor enforcement of

board determinations However we believe that the Proposals request for both substantive

revisions to the Companys policies and the request that the outcome of any board deliberations

on these policies be reported on voluntary Form 8-K are separate and distinct actions not two

elements of single proposal

Contrary to the views asserted in the Proponent Letter the Proposal does not merely seek

report on the compensation clawback policy that it seeks to substantively change Instead the

Proposal makes separate and distinct request that the Company voluntarily disclose on Form

8-K each decision relating to the recoupment of incentive compensation from senior executives

As discussed in detail in the Initial Request Letter the Staff concurred with the view that the

proposal in Exxon Mobil Corporation March 19 2002 could be omitted in reliance on Rule

14a-8c as relating to the submission of more than one proposal Although the focus of the

proposal appeared to be related to the same topic diversification of the board of directors

the actual language of the proposal addressed two distinct concepts the number of board

nominees and director qualifications In similar manner despite the assertions in the Proponent

Letter to the contrary the Proposal addresses two distinct concepts substantive modifications

to the Companys compensation clawback policy and reporting on Form 8-K of board

decisions regarding the recoupment of executive compensation

The Proposal lacks single unifying concept and instead includes requests relating to

two distinct matters substantive modifications to the Companys compensation clawback

policy and ii the required filing of Form 8-K to report board decisions regarding the

recoupment of executive compensation Further as described in the Initial Request Letter the

Proponent failed to revise the Proposal to comply with the one-proposal limitation in Rule

14a-8c within 14 days of notification of that deficiency Accordingly the Company continues
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to believe that it may properly exclude the Proposal and Supporting Statement from its 2012

Proxy Materials in reliance on paragraphs and ofRule 14a-8

The Proposal May Be Excluded in Reliance on Rule 14a-8i7 because ii

Seeks to Micro-Manage the Company

The Proponent Letter asserts that proposal that seeks to micro-manage the business

operations ofa company may not be excluded in reliance on Rule 14a-8i7 ifthc proposal

relates to significant policy issue However clear guidance from the Commission rejects this

view

As noted in the Initial Request Letter the Commission in Exchange Act Release No
40018 May 21 1998 the 1998 Release stated that the underlying policy of the ordinary

business exception rests on two central considerations tasks are so fundamental

to managements ability to run company on day-to-day basis that they could not as

practical matter be subject to direct shareholder oversight and ii the degree to which the

proposal seeks to micro-manage the company by probing too deeply into matters of complex

nature upon which shareholders as group would not be in position to make an informed

judgment Importantly with regard to the first basis for the ordinary business matters

exception the Commission also stated that proposals relating to Such matters but focusing on

sufficiently significant social policy issues e.g significant discrimination matters generally

would not be considered to be excludable because the proposals would transcend the day-to-day

business operations and raise policy issues so significant that it would be appropriate for

shareholder vote This same significant social policy exception does not apply in the micro-

management context See Marriott International Inc March 17 2010.discusscd below

The Proposal Seeks to Micro-Manage the Company to such Degree

That it May Be Excluded Under Rule 14a-87

While the Proponent Letter characterizes the Proposal as containing three simple

elements the reality is that the Proposal contains the very type of intricate detail and methods

for implementation that the 1998 Release describes as factors that point to proposal micro-

managing company Instead of requesting that the board adopt clawback policy relating to

senior executive officers with suggested characteristics as the Proponent Letter attempts to

suggest in the first full paragraph on page the Proposal seeks to step into the boards shoes

and actually rewrite the Companys existing policies As discussed at length the Initial

Request Letter the Proposal leaves no discretion to the board or the Company on how to

implement the suggested changes to its existing compensation clawback policy and goes so far

as to dictate the exact wording of such compensation clawback policy and the exact manner

via Form 8-K by which the board should disclose its decisions under this re-written standard to

shareholders

In addition contrary to assertions in the Proponent Letter that the Staff precedent cited in

the Initial Request Letter are inapposite to an executive compensation proposal those letters
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are directly on point and support the Cqmpanys view that the Proposal regardless of its subject

matter seeks to micro-manage its business operations The Staff specifically
noted in its

response in Marriott International Inc March 172010 that although the proposal raises

concerns with global warming significant policy issue the proposal seeks to micromanage the

company to such degree that exclusion of the proposal is appropriate The same is true of the

Staffs response in duPont de Nemours Co March 1991 where the no-action letter

concurred with the companys view that the proposal could be excluded as relating to ordinary

business because the thrust of the proposal appears directed at those questions concerning the

timing research and marketing decisions that involve matters relating to the conduct of the

ordinary business operations despite the proposals focus on greenhouse gas

emissions significant policy issue See also Duke Energy Corporation February 162001
Ford Motor Company March 2004 and General Motors Corporation March 2004

reconsideration granted April 72004

Finally the Proponent Letter states that the third part of the Proposal regarding the

reporting of clawback decisions on Form 8-K is appropriate because Form 8-K is the

appropriate Form for reporting wide range of executive compensation changes and decisions

Proponent Letter at However the Initial Request Letter did not assert that disclosure of

decisions regarding the Companys compensation recoupment policies could not be reported on

such Form Instead the Initial Request Letter focused on that fact that the Proposal

impermissibly sought to micro-manage the Company by dictating the exact manner of such

disclosure through the filing of Form 8-K Specifically the Proposal leaves no discretion to

the board to determine if an alternative disclosure method e.g in report through website

disclosure etc would be most appropriate Since number of considerations must be taken into

account when determining ifvoluntary disclosure through the filing of Form 8-K or otherwise

is appropriate the decision to file such Form 8-K is task so fundamental to managements

ability to run company on thy-to-day basis that it could not as practical matter be subject

to direct shareholder oversight As noted in the Initial Request Letter by dictating the exact

manner which this element of the Proposal is to be implemented rather than leaving discretion

to the board and/or management to determine the most appropriate manner for the dissemination

of such information the Proposal seeks to micro-manage the Company and to delve into matters

of ordinary business operations e.g decisions on when to file voluntary Form 8-K

Because the Proposal dictates the actions to be taken and the manner of implementation

of such actions the Proposal seeks to impennissibly micro-manage the Company Even

assuming in arguendo that clawback policies relating to senior executivecompensation arc

significant policy matter as asserted in the Proponent Letter this does not preclude exclusion

under Rule 14a-8iX7 when the proposal micro-manages company In this regard the

proposals in Marriott Du Pont and Duke Energy focused on significant policy issue but all

three proposals were excluded for micro-managing the respective company For this reason and

those set forth in the Initial Request Letter the Companybelieves that it may properly exclude

the Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule

14a-8iX7
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The Proposal May be Excluded in Reliance on Rule 14a-87 because

Part of the Proposal Relates to Ordinary Business Operations

Although not addressed in the Proponent Letter the Company continues to believe that

the Proposal dictates whether the Company will publicly disclose each decision made pursuant to

the Companys clawback policies and specifies the manner in which the Companywill make that

public disclosure through the filing of Form 8-K each of which is day-to-day

determination that will depend on particular facts and circumstances and is appropriately left to

Company management As such this portion of the Proposal relates to ordinary business matters

the determination ofwhether to make public ay information that the Company is not

obligated to make public by Commission or other requirements and the means by which to make

that information public and therefore the entire Proposal may be excluded as relating to

ordinary business matters Accordingly the Company believes it may properly exclude the

Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule

14a-8iX7

The Proposal May Be Excluded in Reliance on Rule 14a 8i3 as it is

Materially False and Misleading

The Proponent Letter asserts that the Companys argument for exclusion of thc Proposal

under Rule 14a-8iX3 rests upon the mistaken notion that the brief Proposal is vague and

indefinite because it does not reference and describe every affected clause in the Companys

multiple detailed executive compensation documents Proponent Letter at The Proponent

Letter goes onto assert that the Proposal clearly indicates where the word material should be

deleted from the executive compensation policies and also clearly outlines the type of provision

to be added as to supervisors responsibility
for subordinates misdeeds Id However these

statements are wholly inconsistent with the language of the Proposal and Supporting Statement

Contrary to the statements in the Proponent Letter the Initial Request Letter did

not assert that the each subpart the Proposal must describe in detail which clauses in which

compensation plan documents must be amended and how Proponent Letter at The

argument asserted in the Initial Request Letter instead is that shareholders voting on the

Proposal should know which compensation clawback policy would be revised if the Proposal

were implemented if they are to understand the actions sought by the Proposal In this regard

the Proposal does not distinguish between the bonus recoupment policy and the recoupment

provisions set forth in the form of awards -- each of which are considered clawback policies

but are separate and distinct from one another As the Proposal neither identifies the

compensation clawback policy that it seeks to revise or materially complete description

thereof nor cites shareholders to the location where such compensation clawback policy is

memorialized shareholders and the Company have no way of knowing which compensation

clawback policy the Proposal seeks to revise

As described in the Initial Request Letter the failure to adequately identify the

compensation clawback policy or to describe the effect of the Proposal on that policy
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renders this Proposal so vague and indefinite that neither shareholders nor the Company will bc

able to determine with any reasonable certainty what actions or measures the Proposal requires

Therefore the Proposal is materially false and misleading as any action ultimately taken by the

Company upon implementation of the Proposal could be significantly different from the actions

envisioned by the shareholders voting on the Proposal Accordingly the Company believes it

may properly exclude the Proposal and Supporting Statement from its 2012 Proxy Materials in

reliance on Rule 14a-8iX3

IV CONCLUSION

For the reasons discussed above and in the Initial Request Letter the Company believes

that it mayproperly omit the Proposal and Supporting Statement from its 2012 Proxy Materials

in reliance on Rule 14a-8 As such we respectfully request that the Staff concur with the

Companys view and not recommend enforcement action to the Commission if the Company

omits the Proposal and Supporting Statement from its 201 Proxy Materials

If we can be of further assistance in this matter please do not hesitate to contact me at

202 383-5418

Sincerely

Martin Dunn

of OMelveny Myers LLP

Attachments

cc Michael Garland

Executive Director of Corporate Governance

City of New York Office of the Comptroller

Anthony Horan Esq

Corporate Secietary

JPMorgan Chase Co
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BY EMAIL

Securities andiixchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street N.E

Washington D.C 20549

Re JP Morgan Chase Co
Sharho1dºr Proposal submitted by the New York City Pension Funds

To Whom It May Concern

write on behalf of the New York City Pension Funds the Funds in response to

the January 10 2112 letter theCompany Letter submitted to the Securities and

Exchange Commission by the firm of OMelveny Myers outside counsel for JP

Morgan Chase Co JP Morgan or the Company which seeks assurance that

the Staff of the Division of Corporation Finance the Staff will not recommend any

enforcement action if the Company excludes from its proxy statement for the 2012

annuaL meeting the Funds shareholder proposal the Proposal

have reviewed the Proposal as well as the Companys Letter Based upon that

review as well as review of Rule 14a-8 it is my opinion that the Proposal may not

be omitted from the Companys 2012 Proxy Materials The Proposal which calls for

two changes to improve the ctawback provisions of the Companys executive

compensation policies and for disclosure on Form 8-K of any clawback decisions is

onc proposal does not relate to ordinary business and is not vague and indefinite

Accordingly the Funds respectliilly request that the Commission deny the relief that

the Company seeks

RichardS SimonOC
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The Proposal

The Proposal seeks to strengthen the clawback aspects of the Companys current executive

compensation program by deleting the word material making the supervisors of

wrongdocrs responsible too and asking for disclosure on Form 8-K of any clawback

decisions

The Resolvcd clause of the Proposal reads in fuB

RESOLVEI that shareholders of JPMorgan Chase Co JPMorgan
urge the Compensation Committee the Committee of the board of

directors to strengthen JPMorgans compensation clawback policy as

applied to senior executives by

Deleting the word matcrial from the requirements that for

recovery of compensation there be material financial or reputational

harm to JPMorgan or its business activities or failure to properly

identify raise or assess risks material to iPMorgan

Providing that failure to appropriately manage or monitor an

employee who failed to properly identify raise or assess risks to

JPMorgan or engaged in conduct that causes financial or reputational

harm to JPMorgan in either case as determined by the Committee or

who engaged in conduct constituting cause for termination will support

recovery of compensation and

Requiring disclosure in filing on Form 8-K of any decision by the

Committee or full board on whether or not to exercise JPMorgans right

io recover any particular award of compensation

These amendments should operate pmsptivcly and be implemented in

way that does not violate any contract compensation plan law or

regulation

Recovery of compensation includes cancellation forfeiture and

recapture

IL Discussion

The Company has challenged the Proposal on the following grounds Rule 4a-

8c more than one proposal 14a-8iXl ordinary business and 14a-8i3 vague

and indefinite For the reasons set forth below the Funds submit that the Company

has failed to meet its burden of proving its entitlement to no-action relieL
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The Funds Haye Submitted Only One Provosal

The Company Letter asserts mcorrectly that the Proposal does not compi with the

hone proposal limitation embodied in SEC Rule 14a-8c purportedly because its request for

reporting on executive compensation clawback decisions ifany. is proposal separate from

the PropoSals request for two substantive changes to the Companys existing clawback

policy

The Staff prior no-action advice indicates that request for future reporung

company about the other substantivc elements of shareholder proposal is not separate

proposal under Rule 14a-8c That is wholly consistent with the Commissions longstanding

position that single proposal made up of several components does not constitute more than

one proposal if the components are closely related and essential to single well-defined

unifying concept SEC Release No 34-12999 November 22 1976

Most recently in Yahoo Inc April 201 the Staff denied no-action relief under

Rule 14a-8c as to proposal that in addition to seeking substantive changes to the

companys business practices by preventing it from providing certain information technology

services or data to China and certain other countries also asked the company to rcview

report to shareholders and improve all policies and actions affecting human rights in

countries with which the company did business By the same logic implicit in the Stafls

Yahoo advice the narrow reporting that the Proposal requests about the outcomes from

changed policies is not separate proposal but rather is closely related and essential to

single well-defined uni1ing concept If anything the reporting requested in Yahoo was

broader than the reporting that the Funds seek where absent future culpable conduct JP

Morgan may not ever havc to report about clawback outcomes Accordingly there can be no

basis for omitting the unds Proposal under Rule 4a-

The Staff has denied no-action relief under Rule 4a-8c in other instances where

proposal requested report in addition to other actions In ATT Wireless Feb 11 2004 no
actiOn relief was denied where Ihe proposal called for several changes to executive

compensation and also report as follows 1isciosure -- Key components of the executive

compensation plan should be outlined in the Compensation Committees report to

shareholders with variances from the Commonsense program explained in dctail Similarly.

in Centerior Energy Corp Feb 23 1990 the proposal asked both that the company be

managed exclusively in the interest of common shareholders and that report shall be

published and distributed at least quarterly setting forth the anticipated impact upon such

stockholders of any and all proposed major actions and any other interests the Board

considered

More broadly Staff letters denying no-action relief under Rule 4a-c as to

executive compensation proposals reflect an implicit recognition that such proposals will

commonly and properly have multiple subparts with sometimes as many as seven separately

enumerated actions to be taken E.g. JP Morgan Cha.se Co Mar 18 2009i exccutive
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compensation proposal with seven subparts Bank ofAmerica Feb 24 2009 similar

Regions Financial Feb 2009 similarATT Wireless .supra multiple subparts plus

request for report

Notably the Company has not cited any instance in which the Staff has issued no-

action advice under Rule 14a-8c where the purported second proposal was request for

report or disclosure on the subject matter rekrenced in the rest of the proposal The no-

action letters cited by the Company mostly just stand for the unexceptional rule that

inadequately related proposals may be omitted under Rule 14a-8c The Company does cite

to Parker-Hannafln Corp Sept 4.2009 where the Staff advised that the third part of that

proposal an open forum between directors and shareholders on executive compensation

involves separate and distinct matter from the shareholder votes executive

compensation requested by the first and second parts of the proposed program The text of

the Parker-Hannafin proposal shows however that the proposed interactive Ibrum went well

beyond the reports that the Staff have found to be part of one proposal

forum conducted by the compensation committee on at least

triennial basis via webcast or alternative means that aftbrds

compensation committee members an opportunity to discuss senior

ctecutive compensation policies and practices and also allows

shareholders to directly comment on and ask questions regarding

these policies and practices

Here as the Funds Proposal only calls for standard public disclosure by the Company and

not live interactive exchatge with shareholders the Proposals reporting element does not

constitute separate proposal

As the Funds Proposal is one single proposal the Staff should reject the Companys

request for relief under Rule l4a-8c

This Executive Compensation Proposal Does Not Relate to Ordinary Business

The Staff has long advised although the Company does not mention that executive

compensation is public policy issue that will typically fall outsjde ot ordmary business

under Rule 14a-8iX7 In the July 12.2002 Staff Legcd Bulletin 14A the Staff of the

Division of Corporation Finance advised that because ordinary business cannot be used as

rationale to exclude proposals that relate to matters of substantial public interest the Staff

would not issue no-action letters for the exclusion of shareholder proposals relating to

shareholder approval of equity compensation

Our research found VVCurp Dcc 13 1990 where no-action relief was granted under the singje proposal

standard and the third prong
of the proposal did call for reporting There however the other two prongs called

tor the very disparate actions oft encouraging minority and disadvantaged students to attend college and

purchasing goods and services from minority and women vendors The lack of uniting theme between those

latter two subparts suffices to cxplain the outcome without reference to the additional request for reporting
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We believe that the public debate regarding shareholder approval

of equity compeusation plans has become significant in recent

months Consequently in view of the widespread public debate

regarding shdreho1dr approval ol equity compensation plan and

consistent with our historical analysis of the ordinary business

exclusion we are modifying our treatment of proposals relating

to this topic

kL SLB 14A Accordingly the Staff advised as to shareholder approval of executive

compensation plans in particular

Going forward we will take the following approach to rule 4a-8i7 submissions

concerning proposals that relate to shareholder approval ofequity compensation

plans

Propo ca/s that focus on eqwe compensation plans that ma he used to

compensate on1v senior executive officers and directors As has been our

position since 1992 companies may not rely on rule 4a-Si to omit these

proposals from their proxy materials

Id On that rationale the Staff has repeatedly and routinely denied no-action relief under Rule

4a-8i7 with respect to shareholder proposals on executive compensation including as in

the Proposal here compensation clawback as applied to senior executives If anything the

basis for such policy has become even stronger with the new requirement in Section 954 of

Dodd-Frank Act for companies to provide for mandatory clawbacks of executive

compensation

Recent examples of the Staffs consistent policy under Rule 4a-8i7 on executive

compensation proposals include Bank qf America Mar 4.2011 proposal asked that

executives not be compensated for drops in their homes values Staff noted the proposal

focuses on the significant policy issue of senior executive compensation and does not seek to

micromanage the company to such degree that exclusion of the proposal would be

appropriate Goldman Sacks Mar 2011 proposal focuses on the significant policy

issue of senior executive compensation Case ode Fzncmcui/ Corp reb 22 2010 same
The Allstate Corp Feb 2010 same Indeed even in recently issuing no-action advice

under z7 with respect to proposal as to compensation for all employeec the Still

referenced the different treatment of executive compensation proposals We note that the

proposal relaxes to compensation that may be paid to employees generally and is not limited to

compensation that may be paid to senior executive officers and directors Bank o/Amerfca

Jan 31.2012

The Company cannot evade that consistent Staff position by its claim that this

executivc compensation Proposal nonetheless impermissibly intrudes upon ordinary business

operations or mieromanages by containing three simple elements
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Deleting the word materiar from the existing policy

Making managers responsible for failure to supervise subordinates and

Asking that the Company report
its clawback decisions on Form 8-K

The first two changes are of type that is not just permissible but necessary in any

executive compensation proposal sonic part
of the proposal must describe how to change the

executive compensation policy Every executive compensation proposal as to which the Staff

has declined to issue no-action advice such as those cited above has involved some explicit

directions to company about how to modifi its executive compensation policies ilic NYC

Funds doing so here is fully proper and provides no basis for issuing no-action advice The

Companys argument is also undercut by the fact that while the Company argues in the 14a-

8i7 section of its Letter that the Proposal is too specific and precise in its demands the

Company then argues in the l4a-8iX7 section of its Letter thai the same Proposal is vague

and indefinite

The third aspect of the Proposal simply asks for public disclosure of clawback

decisions on the same Form 8-K that is the appropriate Form Irreporting wide range of

executive compensation changes and decisions including clawbacks See e.g. Form R-K

Item 5.02e at n8-k.p4f Exchange Aci 8-K Que.vlions

andAnswers of General Applicahihly Section 117 Item 5.02 Departure of Directors or

Certain Officers Election of Directors Appointment of Certain Officers Compensatory

Arrangements of Certain Officers Questions 117.07-117.14 at

htpJ/ww. sec.g/di ts1ons/crptmguLdanCe/8-kInterp.ktm While per Exchange Ic 8-K

Questions and Answers not all executive compensation events need be disclosed on Form

8-K it is fi.illy
consistent with the letter and spirit of the Commissions broadened

requirements for companies filing of Forms8-K for the Company to report on that Form

decision as to the exercise of statutorily-mandated clawback provision The Company has

not asserted that making the disclosures that the Proposal requests is contrary to any way to

the letter or spirit of the requirements of Foun 8-K Although the Company has quibbles

about the exact disclosure requirements in Form 8-K Company Letter at 13 the request to

use that wholly appropriate Form does not impermissibly overstep on ordinary business

operations or constitute micromanagement

The no-action letters under Rule 14a-8iX7 cited by the Company which primarily

relate to environmental or labor relations proposals as to how companies should conduct daily

business operations are wholly inapposite to an executive compensation proposal See letters

cited in Company Letter at pp 9-13 passim As noted above the Staff has recognized than

executive compensation proposals typically do not impermissibly relate to ordinary business

notwithstanding such proposals give companies and their Boards directions about transactions

with senior executives The one Letter cited by the Company on this issue that did relate in

any wa to executre compensation General Elecrnc Co Feb 10 2000 involved

proposal where the ordinary business element was apparently not the executive compensation

but rather an accounting issue In the words of thttt company The Proposal expressly relates
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to the accounting pnncpIe used by GE for rportrng th financial effect of the Companys

principal pension plans on operations Id That is wholh unlike the Proposcd here

In sum the Company has hued to show that this executive compensation proposal

falls outside those proposals that the Staff has advised maynot be omitted under Rule 4a-

81X7 The Companys request to omit the Proposal on that ground should be denied

The Proposal is Clear and is Not Vague or Indefinite

The Cornpanys argument for excluding the Proposal under Rule 14a-8i3 rests upon

the mistaken notion that the brief Proposal is vague and indefinite because it docs not

referencc and describe every affected clause in the Companys multiple detailed executive

compensation documents Here the Proposal clearly indicatcs where the word matenal

should be deleted from the executive compensation policies and also clearly outlines the type

of provision to be added as to supervisors responsibilily for subordinates misdeeds

The Stafls no-action decisions have consistently recognized that even complex

executive compensation proposals are not impermissibly vague under 4a-8i3 if they

include just short clear general description how each of several subparts is intended to affect

companys overall executive compensation program The Staff has not accepted company

arguments that each subpart must describe in detail which clauses in which compensation plan

documents must be amended and how to achieve the broad changes described in the

proposal Rather the no-action decisions appear to reflect the very practical view that if an

executive compensation proposal briefly but clearly outlines some broad changes and the

shareholders approve it company management would be able to parse its own benefit plans

and make the specific changes needed to implement the shareholders mandate

Thus in two 2011 letters as to executive compensation proposals the Staff rejected

arguments similar to the Companys under Rule 14a-8i3 In Bank Corp Mar

8.2011 the proposal called for the Beard to amend the clawback policy to provide for

recoupment of compensation paid based on perforumince metncs that vere determmed by the

board to have been materially unsustainable or that have been the subject of financial

restatement The company vhicb had been denied no-action relief in 2010 on similar

rationale argued that the proposal failed under iX3 for being vague about its prospective

or retrospective nature and also leaves key terms and phrases undefined and is to multiple

interpretations The company opined that The Proposal merely provides open ended

language and not specific instruction and shiftisi the details of the proposed policy to the

Board of Directors The Staft in rejecting that argument stated We are unable to conclude

that the proposal is so inherently vague or indefinite that neither the shareholders voting on the

proposal nor the company in implementing the proposaL would be able to determine with any

reasonable certainty exactly what actions or measures the proposal requires Here oo the

JP Morgan Board can readily make all of the changes to its own policies needed to implement

the Proposal
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Similarly in The Goldman Sac/ic Group Inc Mar 20 .thc Staff rejected

challenge to an executive compensation proposal that asked the Board to report on whether

executive compensation was excessive and should be modified how layoffs and the pay

of the lowest paid workers impact semor executive pay and how fluctuauons in reenucs

impact.. the Companys compensation pooi. .b tcxccutivel compensation. and the

Companys shareholders The Company argued that tern-is in the proposal were inadequately

defined that
parts were subject to many possible interpretations and that the

Compensation Committee in preparing the requested report would have no way of knowing

how to implement the Proposal if adopted by shareholders The Staff rejected that argument

usmg the same language as in the Rank of 4merca letter above

The Proposals addition of two simple non-conflicting criteria for imposition
of an

executive compensation clawback are at least as clear and consistent as the multiple criteria

of the above executivc compensation proposals as to which the Staff declined to issue no-

action relief under Rule 14a-SiX3 The Proposal therefore stands in marked contrast to the

few instances where the Staff has found an executive compensation proposal to be overly

ambiguous or contradictory Verion CommunicaIions Inc Jan 27.2012 granting no-

action relief where proposal failed to state basic detail as to what would trigger two-part

clawback mechanism

The proposals in the no-action letters under Rule 4a-8i3 cited by the Company arc

alsà not comparable to the Funds Proposal In the no-action letters the Company cites

Company Letter at pp 14-15 the expressed conccrn under Rule 4a-8i3 was not that

company purportedly could not parse
its own internal policies which it had drtftcd and with

which it was intimately familiarbut rather that the proposals called for the companies and

their shareholders to look to the content of external third-party documenls to understand or

implement the proposal 7f Boeing Corp Feb 2004 and several others cited CII

independence standard JP Morgan Chase Co Mar 5.2010 IRS Code Section

l62eXIXBTh ATT orp.Fcb 16.2010 26 CFR 56.4911-2 Flcre in contrast the

Company need only look to its own policies
which are summarized for shareholders in the

Companys own public filings The Company and its counsel will be well able to make the

two requested changes

In sum the simple changes requested in the Funds short clear Proposal do not render

that Proposal vague or indefinite The Companys request to be permitled to omit the

Proposal under Rule 14a-8i3 should therefore be denied
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III Conctusion

For the reasons set forth above the Funds respectfully request that the Companys

request for no-action relief be denied

Thank you for your consideration

ZL
Richard Simon

Cc Martin Dunn Esq

OMelvcny Myers
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Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100FStreetNE

Washington DC 20549

Re JPMorgan Chase Co
Shareholder Proposal of the Comptroller of the City of New York

Regarding the Compensation Clawback Policy for Senior Executives

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

We submit this letter on behalf of our client JPMorgan Chase Co Delaware

corporation the Companywhich requests confirmation that the staff the Staff of the

Division of Corporation Finance of the U.S Securities and Exchange Commission the

Commission will not recommend enforcement action to the Commission if in reliance on

Rule 14a-8 under the Securities Exchange Act of 1934 the Exchange Act the Company

omits the enclosed shareholder proposal the Proposal and supporting statement the

Supporting Statement submitted by the Comptroller of the City of New York as custodian

and trustee for the New York City Employees Retirement System the New York City Fire

Department Pension Fund the New York City Teachers Retirement System and the New York

City Police Pension Fund and custodian of the New York City Board of Education Retirement

System collectively the Proponent from the Companys proxy materials for its 2012

Annual Meeting of Shareholders the 2012 Proxy Materials

Pursuant to Rule 14a-8j under the Exchange Act we have

filed this letter with the Commission no later than eighty 80 calendar days before the

Company intends to file its definitive 2012 Proxy Materials with the Commission and
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concurrently sent copies of this correspondence to the Proponents representative

Mithael Garland Executive Director for Corporate Governance City of New York

Office of the Comptroller

copy of the Proposal and Supporting Statement the cover letters submitting the Proposal and

other correspondence relating to the Proposal are attached hereto as Exhibit

Pursuant to the guidance provided in Section of Staff Legal Bulletin No l4F October

182011 we ask that the Staff provide its response to this request to Martin Dunn on behalf of

the Company at mdunn@omm.com and to Michael Garland representative of the Proponent at

mgarlan@comDtroller.nyc.gov

SUMMARY OF THE PROPOSAL

On December 2011 the Company received letter from the Proponent containing the

Proposal for inclusion in the Companys 2012 Proxy Materials The Proposal reads as follows

RESOLVED that shareholders of JPMorgan Chase Co JPMorgan urge the

Compensation Committee the Committeeof the board of directors to

strengthen JPMorgans compensation ôlawback policy as applied to senior

executives by

Deleting the word material from the requirements that for recovery of

compensation there be material financial or reputational harm to

JPMorgan or its business activities or failure to properly identify raise

or assess risks material to JPMorgan

Providing that failure to appropriately manage or monitor an employee

who failed to properly identify raise or assess risks to JPMorgan or

engaged in conduct that causes financial or reputational harm to JPMorgan

in either case as determined by the Committee or who engaged in

conduct constituting cause for termination will support recovery of

compensation and

Requiring disclosure in filing on Form 8-K of any decision by the

Committee or full board on whether or not to exercise JPMorgans right to

recover any particular award of compensation

These amendments should operate prospectively and be implemented in way that does

not violate any contract compensation plan law or regulation

We note that copies of both Rule 14a-8 and Staff Legal Bulletin No 14F were included with the notice of

deficiency required by RUles 14a-8b and from the Company Because no procedural basis for-

exclusion under Rule 14a-8b is asserted in this request such copies are not included in Exhibit
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Recovery of compensation includes cancellation forfeiture and recapture

II BACKGROUND

Over the past several years the Company has taken certain actions and implemented
various features to its compensation programs to help mitigate risk and further sensible and
sound practices In this regard the Company has implemented and revised its compensation

recoupment or clawback policies to permit the recovery of incentive compensation awards in

appropriate circumstances The Company has long-standing recoupment policy which enables

the Company to recover cash and equity incentives in the event of material restatement of its

financial results that is memorializedin the Corporate Governance
Principles of the Board

attached hereto as Exhibit In 2009 the Company implemented terms and conditions for all

awards to employees that enable the Company to recover incentive awards in the event that they

were based on materially inaccurate performance metrics or on misrepresentations by employees
Also in 2009 the Company introduced terms and conditions in its awards for the Companys
most senior officers those that are members of the Operating Committee that enable the

chief executive officer with ratification by the Compensation Committee to determine that

awards may be reduced forfeited or delayed ifthe executives priorities or those of the Company
are not achieved at level deemed appropriate

In 2010 the Company implemented enhancements to the provisions of its equity awards
to enable recovery for conduct detrimental to the Company insofar as it causes material

financial or reputational harm to the Company or its business activities and iifor members of

the Operating Committee the line-of-business Management Committees and certain other

employees failure to properly identify raise or assess in timely manner and as reasonably

expected risks and/or concerns with respeq to risks material to the Company or its business

activities The terms of these awards also provide for recoupment in the event of termination for

cause All of these provisions are memorialized in the individual award grants the forms of

which are filed as the Long-Term Incentive Plan Terms and Conditions of February 32010 for

Stock Appreciation Rights and Restricted Stock Unit Awards for the Operating Committee See

Exhibits 10.23 and 10.24 to the Companys Annual Report on Form 10-K for the fiscal year
ended December 31 2009 attached hereto as Exhibit

As described on page 21 of the Companys proxy materials for the 2011 Annual Meeting
of Shareholders the 2011 Proxy Materials the Company has multiple policies that permit
the recoupment of ncentive compensation awards including the 2010 revisions to the terms of

the equity awards made pursuant to the Long-Term Incentive Plans described above It does not
however have single compensation clawback policy limited to senior executives
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HI EXCLUSION OF THE PROPOSAL

Bases for Exclusion of the Proposal

As discussed more fully below the Company believes that it may properly exclude the

Proposal from its 2012 Proxy Materials in reliance on the following paragraphs of Rule 14a-8

Rules 14a-8c and as the Proposal contains two distinct proposals relating to the

specific terms of the Companys compensation clawback policy and iipublic

disclosure by the Company of decisions made concerning the implementation of its

compensation clawback policy

Rule 14a-8iX7 as the Proposal seeks to micro-manage the Companys business

operations and

Rule 14a-8iX3 as the Proposal is materiallyfalse and misleading in violation of Rule

14a-9

The Proposal May Be Excluded in Reliance on Rules 14a-8c and because

it Violates the One-Proposal Limitation

Rule 14a-8c states that each shareholder may submit no more than one proposal to

company for particular shareholders meeting Rule 14a-8t1 permits company to exclude

shareholder proposal from the companys proxy materials if the shareholder proponent fails to

comply with the eligibility or procedural requirements under Rule 14a-8 provided that the

company has timely notified the proponent of any eligibility or procedural deficiencies and the

proponent has failed to correct such deficiencies within 14 days of receipt of that notice

The Company received the Proposal on December 2011 See Exhibit On

December 152011 the Company notified the Proponent of the Proposals failure to comply

with the one-proposal limitation of Rule 14a-8c copy of that notice as well as proof of the

delivery of such notice is attached as Exhibit The Companys notice included

description of the one-proposal limitation of Rule 14a-8c Le Rule 14a-8c

precludes any one shareholder from submitting more than one proposal to company for

particular shareholders meeting

statement expressing the Companys view that the Proposal included two distinct

proposals i.e the Comptrollers submission appears to include two distinct proposals

relating to the specific terms of JPMCs compensation clawback policy and ii

public disclosure by JPMC of decisions made concerning the implementation of its

compensation clawback policy
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An explanation of what the Proponent should do to comply with the rule the

Comptrollers submission is required by Rule 14a-8 to be reduced to single proposal to

be considered for inclusion in the Companys proxy materials

statement callmg the Proponents attention to the 14-day deadlme for respondmg to the

Companys notice -- i.e for the Comptrollers proposal to be eligible for inclusion in

JPMCs proxy materials for JPMCs 2012 Annual Meeting of Shareholders the

Comptrollers response to this request letter must be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter and

copy of Rule 14a-8

On December 292011 the Company received response from the Proponent stating the

view that the reporting that the Proposal requests is not separate proposal In support for

this view the Proponent cited to the Staffs response in Yahoo Inc April 2011 copy of

the Proponents letter is attached as Exhibit

Application of Rules 14a-8ô and and prior Staff positions to the

Proposal

The Proposal purports to be single submission consisting of two separate requests

however we believe that each of these requests is separate and distinct proposal The Proposal

requests that the Company undertake at least two distinct actions

Make certain specific edits to the tetms of the Companys compensation

clawback policy and

Make specific voluntary disclosure in specific matmer i.e on Form 8-K regarding

decisions by the Compensation Committee regarding exercise of the Companys right to

recover any particular award of compensation

If proponent does not reduce the number of proposals in response to companys

request under Rule 14a-8f the Staff will permit the company to omit all proposals submitted by

the proponent See Pfizer Inc February 192007 concurring that proposal with multiple

elements relating to the election to the board of directors could be omitted in reliance on Rule

14a-8c and General Motors Corporation April 72007 concurring that proposal seeking

shareholder approval for numerous transactions to restructure the company could be omitted in

reliance on Rule 14a-8c As the Proponent did not revise the Proposal in any manner in

response to the Companys notice of deficiency that the Proposal was in fact two distinct

proposals the Company believes that the Proposal continues to contain two separate and distinct

proposals that may be properly omitted in reliance on paragraphs and of Rule 14a-8

The Staff has concurred with the view that proposal containing multiple elements that

relate to more than one concept may be excluded under Rule 14-8c See American Electric
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Power January 2001 reconsideration denied January 31 2001 concurring in the exclusion

of proposal to improve the compauys corporate governance through amendments to the

companys certificate of incorporation and bylaws However as articulated by the Commission

single proposal niade up of several components does not constitute more than one proposal if

the components are closely related and essential to single well-defined unifying concept

Exchange Act Release No 12999 November 22 1976 See also United Parcel Service Inc

February 202007 Moreover the concepts undetlying the elements of the proposal rather

than the proponents stated purpose for submitting such proposal determine whether there is

single unifying concept See Torote4 Inc November 2006 concurring with the companys

view that proposal calling for the articles of incorporation to be amended to undertake six

specific actions could be omitted in reliance on Rule 14a-8c despite the proponents assertion

that the proposal related to one course of action with singular purpose
-- response to the

current distinct actions to entrench the with power to obtain excessive control

over the decision making and resources all designed to limit the ability of the

shareholders to undertake corporate actions and Pacific Enterprises February

191998 concurring that proposal relating to six matters could be omitted where the company

argued that the matters failed to constitute closely related elements and essential components of

single well-defined unitary concept necessary to comprise single shareholder proposal

The Proponent has attempted to cast the Proposal with unifying concept by indicating in

the Supporting Statement that the Companys current clawback provisions have three

deficiencies two relating to substantive provisions of the Companys policies and third

relating to shareholders ability to monitor enforcement of board determinations We believe

that the Proposals request for both substantive revisions to the Companys policies and the

request that the outcome of any board deliberations on these policies be reported on voluntary

Form 8-K are separate and distinct actions not two elements of single proposal

In response to the Companys December 15th notice the Proponent responded that

is well-established that request for future reporting by company about other substantive

elements of shareholder proposal is not separate proposal under Rule 14a-8c In support

for this position the Proponent cites to Yahoo Inc April 2011 In that letter the Staff was

unable to concur that proposal directing the company to formally adopt hrnmm rights principles

specified in the proposal to guide its business in China and other repressive countries related to

more than one proposal In that letter however the Staff was not persuaded by the companys

arguments that the proposals request of report regarding how the company would improve all

policies and actions including supervising the abused Yahoo Human Rights Fund that might

affect human rights observance in countries where it does business related to topic separate

and distinct from the business principles that the proposal also sought the company to adopt

However the Proposal does not merelyseek report on the compensation clawback policy

that it seeks to substantively change Instead the Proposal makes separate request that the

Company voluntarily disclose on Form 8-K each decision relating to the recoupment of incentive

compensation from senior executives It is our view that the substantive revisions to the

Companys compensation clawback policy sought by the first two bullets of the Proposal are
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separate and distinct from decisions made under that policy that are the subjects of the required

disclosure

In this regard even where multiple elements or components of proposal relate to some

general or central topic proposal that contemplates variety of loosely related actions may be

excludable as multiple proposals under Rule 14a-8c In Exxon Mobil Corporation March 19

2002 the Staff concurred with the view that proposal seeking the inclusion of slate of

nominees larger than the available board seats by reasonable number and requesting that these

additional nominees come from individuals with experience from variety of shareholder groups

e.g employees communities customers etc could be omitted in reliance on Rule 14a-8c as

relating to the submission of more than one proposal In that matter the proponents appeared to

intend the proposal to relate to diversification of the board of directors but the proposal

submitted addressed two distinct concepts -- the number of board nominees and director

qualifications In similar imrnner the Proposal here addresses two distmct concepts --

substantive modifications to the Companys compensation clawback policy and reporting on

executive compensation clawback decisions

In Parker-Hannif In Corporation September 2009 the Staff concurred that say-on-

pay proposal that would have required an executive pay vote and the establishment of

shareholder communication forum with the compensation committee mvolved two separate and

distinct matters and thus violated the one-proposal rule See also Fotobail USA Inc May
1997 concurring in the exclusion of proposal containing somewhat related but distinct

requests concerning minimum share ownership for directors that directors be paid in the form of

shares or options compensation and that non-employee directors be prohibited from performing

other services for the company for compensation The Proposal here similarly seeks two actions

from the board adoption of certain modifications to the Companys compensation clawback

policy and voluntary disclosure on Form 8-K each time the board makes determination

regarding whether to seek compensation recoupment in the future Unlike the proposal

Yahoo which sought the adoption of certain principles and report on the implementation of

those principles the Proposal seeks adoption of substantive revisions to the Companys

compensation clawback policy the voluntary filing of Form 8-K each time the board

considers whether to seek recoupment of compensation from senior executive

The Proposal lacks single unifying concept and instead includes requests relating to

two distinct matters substantive modifications to the Companys compensation clawback

policy and iireporting on executive compensation clawback decisions by the Companys

board As such the Proposals inclusion of two distinct requests that relate to two distinct

ordmary business matters cause the Proposal to violate the one-proposal limitation in Rule 14a-

8c

Conclusion

The Proposal contains multiple elements that relate to more than one concept Further

the Proponent failed to revise the Proposal to comply with the one-proposal limitation in Rule
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14a-8c within 14 days of notification of that deficiency Accordingly the Company believes

that it may properly exclude the Proposal and Supporting Statement from its 2012 Proxy

Materials in reliance on paragraphs and of Rule 14a-8

The Proposal May Be Excluded in Reliance on Rule 14a-8iX7 because it

Seeks to Micro-Manage the Company

company is permitted to exclude shareholder proposal from its proxy materials under

Rule 14a-8iX7 if the proposal deals with matter relating to the companys ordinary business

operations In Exchange Act Release No 40018 May 21 1998 the 1998 Release the

Commission stated that the underlying policy of the ordinary business exception is to confine

the resolution of ordinary business problems to management and the board of directors since it is

impracticable for shareholders to decide how to solve such problems at an annual shareholders

meeting The Commission further stated in the 1998 Release that this general policy rests on
two central considerations The first is that tasks are so fundamental to managements

ability to run company on day-to-day basis that they could not as practical matter be

subject to direct shareholder oversight The second consideration relates to the degree to

which the proposal seeks to micro-manage the company by probing too deeply into matters of

complex nature upon which shareholders as group would not be in position to make an

informed judgment Importantly with regard to the first basis for the ordinary business

matters exception the Commission also stated that proposals relating to such matters but

focusing on sufficiently significant social policy issues e.g significant discrimination matters

generally would not be considered to be excludable because the proposals would transcend the

day-to-day business operations and raise policy issues so significant that it would be appropriate

for shareholder vote This same significant social policy exception does not apply in the

micro-management context See Marriott International Inc March 172010 discussed

below

The 1998 Release states that the determination as to whether proposal micro-manages

company will involve case-by-case review taking into account factors such as the nature of the

proposal and the circumstances of the company to which it is directed 1998 Release at 25 In

addition the 1998 Release states that considerations of whether proposal micro-manages

company may come into play in number of circumstances such as where the proposal

involves intricate detail or seeks to impose specific time-frames or methods for implementing

complex policies kL at 21

The Proposal Seeks to Micro-Manage the Company to such Degree

That it May Be Excluded Under Rule 14a-8iX7

The Proposal contains the very type of intricate detail and methods for implementation

that the 1998 Release describes as factors that point to proposal micro-managing company

In this regard we note that the Proposal
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Seeks to dictate the exact language of the Companys compensation clawback policy--

specifically to delete the word material from the standards regarding when recoupment

of compensation is possible

Seeks to modify the exact types of action that could trigger recoupment-- specifically to

add provision that failure to appropriately mnnnge or monitor an employee whose

actions support recovery under the Companys compensation clawback policy e.g
fails to properly identify raise or assess risks engages in conduct that causes financial or

reputational harm to the Company or engaged in conduct constituting cause for

ternunatlon will support recovery of compensation and

Requires that the Company file Form 8-K to disclose any decision regardmg whether or

not to exercise the Companys right to recovery of particular award of compensation

Instead of requesting that the board adopt clawback policy relating to senior executive officers

with suggested characteristics the Proposal seeks to step into the boards shoes and actually

rewrite the Companys existing policies The Proposal leaves no discretion to the board or the

Company on how to implement the suggested changes to its existing compensation clawback

policy and goes so far as to dictate the exact mnnner via Form8-K by which the board should

disclose its decisions under this re-written standard to shareholders

In Marriott Internationa4 Inc March 172010 Marriott International the Staff

concurred with the view that proposal requiring the installation at several test properties of

showerheads that deliver no more than 16 gallons per minute of flow along with mechanical

switches that will allow guests to control the level of water flow was excludable under Rule 14a-

8iX7 as relating to the companys ordinary business operations Specifically the Staff stated

although the proposal raises concerns with global warming the proposal seeks to micromanage

the company to such degree that exclusion of the proposal is appropriate The same is true of

the current ProposaL Although the Proposal is confined to clawback policies regarding

compensation awards to senior executives the Proposal seeks to dictate the exact terms of

such policies and the manner of implementing the requested revisions i.e delete certain word

add specific new provision provide disclosure in specific manner Just as the proposal in

Marriott International wanted to dictate the exact types of showerheads that the company could

use and the technology to install to minimize energy consumption this Proposal seeks to micro-

manage the exact language of the Companys compensation clawback policy and the manner

in which it reports decisions regarding executive compensation recoupment to shareholders

In du Pont de Nemours Co March 1991 Du Pont the company sought

exclusion of proposal seeking to accelerate the elimination of ozone-damaging

chiorofluorocarbons CFCsand the research and marketing of environmentally safe

alternatives The Staff concurred with the companys view that the proposal could be excluded

as relating to ordinary business because the thrust of the proposal appears directed at those

questions concerning the timing research and marketing decisions that involve matters relating

to the conduct of the ordinary business operations In this regard it is important to
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note that Du Pont was in the process of phasing out the uses of CFCs and had invested heavily in

research and development of CFC alternatives at the tune it received this proposal However the

proponent in Du Pont appeared to take issue with the timing and manner of implementation of

such plans to eliminate CFCs and develop and market environmentally safe Substitutes.2

After the Staff issued its letter in Du Pont the proponent filed complaint in federal

district court to require the company to include her proposal After the district court ruled that

her proposal related to ordinary business matters the proponent appealed that decision to the

fedethl court of appeals where her proposal was again determined to relate to ordinary business

matters See Roosevelt Du Pont de Nemours Co 958 F.2d 416 In this regard then-

Circuit Judge Ruth Ginsberg stated the opinion of the court that In reviewing this ruling

the district court we emphasize that proponents disagreement with Du Ponts current

policy is not about whether to eliminate CFC production or even whether to do so at once Id at

426 That opinion went on to hold that the parties agree that CFC production must be phased

out that substitutes must be developed and that both should be achieved sooner rather than

later. .In these circumstances we conclude that what is at stake is the implementationof

policy the timing for an agreed-upon action.. and we therefore hold the target date for

the phase out matter excludable under Rule 14a-8 Id at 428 In addition the court

held that the second
part

of the proposal relating to research and development of CFC

alternatives also related to ordinary business matters In Du Pont as supported by then-Judge

Ginsbergs opinion the proponents disagreements with the company were not on the

significant policy of the reduction of CFCs but the rapidity with which such phase-out and the

introduction of new environmentally safe alternatives should occur

With regard to the current Proposal the Company is in agreement with the Proponent that

it is Important to have meaningful executive compensation recoupment standards that permit the

recovery of compensation in appropriate circumstances However the Proposal takes issue with

the exact terms of those standards much in the same manner that the proposal in Du Pont took

issue with the timing of that companys phase-out of CFCs Similar to the proposal in Du Pont

the current Proposal does not object to but in fact supports the Companys efforts to engage in

sound compensation practices including the use of clawback policy What the Proposal takes

issue with is the exact details of that mutually-supported compensation practice Specifically

the Proposal seeks to make specific word changes to the current language of the recoupment

standards noting that showing of material fmancial or reputational harm is too onerous and

recovery could be appropriate absent material impact on the Company as whole The

Proposal also seeks to add category of conduct that could trigger recoupment expressing the

view that supervisors and other senior executives also should be subject to recoupment ifthey

See also Pacjfic Telesis Group February 21 1990 concurring with the exclusion of proposal requesting

that the board consider adding an environmentalist director designating vice president responsible for

environmental matters for each subsidiary taking certain detailed steps with respect to specific operating

matters to reduce the companys potential negative environmental impact and isswng quarterly reports

concerning its efforts and progress on environmental issues as relating to ordinary business matters

including the board taking specified actions that involve discrete operational matters
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fail tO appropriately manage or monitor subordinates In other words the Proposal does not

object to the Companys current clawback policies it just wants to see those policies expanded in

the exact manner described therein -- much in the same way the proponent in Du Pont wanted

acceleration of the phase-outs of the CFCs and research and development and marketing of

alternatives already underway by the company.3

In addition the Proposal does not simply request that the board disclose decisions

regarding recoupment of compensation from senior executives to shareholders it dictates the

exact manner in which such action is to be taken through the filing of Form8-K The

Proposal leaves no discretion to the board to determine ifan alternative disclosure method e.g
in report through website disclosure etc would be more appropriate In this regard we note

that management must evaluate on daily basis whether the occurrence of certain events that do

not trigger specffic Form 8-K filing requirement should otherwise be disclosed to the public

whether through the filing of voluntary Form 8-K or otherwise Such evaluations are

subject to numerous factors including materiality considerations and considerations regarding

the potential impact on the Company of that voluntary disclosure and must be made in

relatively short timeframe As such the decision to file Form 8-K is task so fundamental to

managements ability to run company on day-to-day basis that it could not as practical

matter be subject to direct shareholder oversight However by dictating the exact manner in

which this element of the Proposal is to be implemented rather than leaving discretion to the

board and/or management to determine the most appropriate manner for the dissemination of

such information the Proposal seeks to micro-manage the Company and to delve into matters of

ordinary business operations e.g decisions on when to file Form 8-K

Additional support for this conclusion is provided by the Staffs response in Duke Energy

Corporation Fthruary 162001 Duke Energy in which the Staff concurred with the

companys view that proposal recommending that the board take the necessary steps to reduce

by 80% mtrogen oxide NOx emissions from the coal-fired plants operated by Duke Energy

North Carolina with no loopholes for higher emissions and limiting each boiler to .15 lbs of

NOx per millionbtus of heat input by 2007 was excludable under Rule 14a-8iX7 as relating

in contrast the Staff was unwilling to concur that proposal in General Electric Company January 31

2004 requesting that the board report expenditures by category and specific site on attorneys fees expert

fees lobbying and public relations/media expenses relating to the health and environmental consequences

of PCB exposures to GEs remediation of sites contaminated by PCBs and/or hazardous substance laws

and regulations as well as expenditures in actual remediation of PCB contaminated site could be excluded

in reliance on Rule 14a-8iX7 despite the companys arguments that the level of detail requested by the

report micro-managed the company Hover that proposal can be distinguished from the current

Proposal because it sought only report on data regarding actions being taken by the company relating to

PCB-contjmination and PCB-contaniinated sites it did not attempt to dictate decisions regarding clean-ups

or other activities associated with such matters In contrast the current Proposal seeks to dictate the actions

that the board should take the exact manner in which it should implement the provisions of the

Proposal
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to ordinary business operations Similar to the circumstances in Du Pont Duke Energy had

adopted policies and procedures regarding protection of the environment from NOx emissions

and had taken substantial steps to implement those policies prior to receiving the proposal As in

Du Pont and in the current Proposal the issue posed by the proposal in Duke Energy was not

whether to adopt an emissions-reduction policy but the details of such policy e.g what were

the proper NOx-reduction levels and the timing for meeting such targets Like the proposal in

Duke Energy the Proposal here leaves no room for the board to exercise discretion in altering

the terms of its existing standards or in deciding how to report the outcome of decisions made

under its policies to shareholders the Proposal says deletEd the word material and

requirEd disclosure in filingon Form 8-K There is no significant difference in the goals of

the Proposal and the goals of the Companys existing standards both seek to discourage

excessive risk-taking and bad behavior by establishing good compensation practices that allow

for recoupment of unearned or undeserved compensation

Because the Proposal dictates the actions to be taken and the manner of implementation

of such actions the Proposal seeks to impermissibly micro-manage the Company Even

assuming in arguendo that clawback policies relating to senior executive compensation are

sigmficant policy matter this does not preclude exclusion under Rule 14a-81X7 when the

proposal micro-manages company In this regard the proposals in both Du Pont and Duke

Energy focused on greenhouse gas emissions but both proposals were excluded for micro-

managing the respective company For this reason and based on the precedential support

discussed above the Company believes that it may properly exclude the Proposal and Supporting

Statement from its 2012 Proxy Materials in reliance on Rule 14a-8iX7

The Proposal May be Excluded in Reliance on Rule 14a-8iX7 because

Pw of the Proposal Relates to Ordinary Business Operations

The Staff has addressed proposals that relate to both ordinary business operations and

significant policy issues on number of occasions In each instance the Staff has expressed the

view that proposals relating to Q1h ordinary business operations and
sinificant

social policy

issues may be excluded in their entirety in reliance on Rule 14a-8i7 See Wal-Mart Stores

Inc March 15 1999 concurring in the exclusion of proposal requesting that the board of

Other letters in which the Staff concurred that proposals could be excluded based onmicro-management

arguments include Ford Motor Company March 2004 concurring with the view that proposal

recommending that the board publish an annual report that includes detailed information on temperatures

atmospheric gases sun effects carbon dioxide production carbon dioxide absorption and costs and

benefits at various degrees of heating or cooling could be omitted in reliance on Rule 14a-8i7 as

relating to the specific method of preparation and the specific information to be included in highly

detailed report and General Motors Corporation March 2004 reconsideration granted April 2004

same

In Staff Legal Bulletin No 14C Jun 282005 the Staff stated that in determining whether the focus of

proposal is significant policy issue it considers both the proposal and supporting statement as whole
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directors report On Wal-Marts actions to ensure it does not purchase from suppliers who

manufacture items using forced labor convict labor child labor or who fail to comply with laws

protecting employees rights and descnbmg other matters to be included in the report because

paragraph of the description of matters to be included in the report relates to ordinary business

operations See also General Electric Company February 102000 concurring in the

exclusion of proposal relating to the discontinuation of an accounting method and the use of

funds related to an executive compensation program as dealing with both the significant policy

issue of senior executive compensation and the ordinary business operation of choice of

accounting method

In General Electric Company February 32005 the Staff expressed the view that

proposal requesting GE to issue statement providing information relating to the elimination of

jobs within GE and/or the relocation of -based jobs by GE to foreign countries as well as

any planned job cuts or offshore relocation activities could be omitted in reliance on Rule 14a-

8i7 as relating to GEs ordinary business operations i.e management of the workforce

Although itappeared that the shareholder proponent clearly intended the proposal to address the

issue of offshoring or the movement of jobs from the U.S to foreign countries the proposal

submitted to GE was not limited to that issue and encompassed both ordinary business operations

and extraordinary business operations and as such the Staff concurred with GEs view that the

proposal could be omitted

As such even ifthe Staff were to view the Proposal as single proposal with multiple

elements the entire Proposal may be properly omitted in reliance on Rule 14a-8iX7 if even one

of those elements relates to ordinary business matters As discussed above the decision of what

information to voluntarily make public particularly through the filing of current report on

Form 8-K is an ordinary business matter The managers of all public companies must evaluate

events on day-to-day basis to determine if triggering event requiring the filing of Form 8-K

occurs or if voluntary public disclosure of an event either on Form 8-K through press release

or by some other means of dissemination is appropriate In this regard we note that even the

Commissions rules regarding disclosure of an amendment to or waiver from provision of

companys code of ethics may be made either on Form8-K posted on the companys website

See Item406d of Regulation S-K This Commission requirement expressly recognizes that

public disclosure of certain information may be made through variety of means and the

determination regarding the most appropriate of those means will depend on companys

particular facts and circumstances Similarly determinations regarding whether to publicly

disclose information that is not required to be filed with the Commission and if so the manner

in which to make that information public are thy-to-day management decisions that depend on

number of factors and considerations e.g timing regarding the announcement of other material

business information the companys knowledge of material non-public information that might

not beripe for contemporaneous disclosure potential impacts on the companys stock price or

ongoing public offerings of securities etc.

The Proposal dictates whether the Company will publicly disclose each decision made

pursuant to the Companys clawback policies and specifies the manner in which the Company
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will make that public disclosure through the filing of Form 8-K -- each of which is day-to

day determination that will depend on particular facts and circumstances and is appropriately left

to Company management As such this portion of the Proposal relates to ordinary business

matters Le the determination of whher to make public any information that the Company is

not obligated to make public by Commission or other requirements and the means by which to

make that information public and therefore the entire Proposal may be excluded as relating to

ordinary business matters Accordingly the Company believes it may properly exclude the

Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule

14a-8i7

The Proposal May Be Excluded in Reliance on Rule 1Ia 8iX3 as is

Mateially False and Misleading

Rule 14a-8iX3 permits company to exclude proposal or supporting statement or

portions thereof that are contrary to any of the Commissions proxy rules including Rule 14a-9

which prohibits materially false and misleading statements inproxy materials Pursuant to Staff

Legal Bulletin No 14B September15 2004 SLB 14B reliance on Rule 14a-8iX3 to

exclude proposal or supportmg statement or portions thereof may be appropriate in only few

limited instances one of which is when the resolution contamed the proposal is so inherently

vague or indefinite that neither the shareholders in voting on theproposal nor the company in

implementing the proposal if adopted would be able to determine with any reasonable

certainty exactly what actions or measures the proposal requires See also Philadelphia Electric

Company July 30 1992

In applying the inherently vague or indefinite standard under Rule 14a-8iX3 the Staff

has long held the view that proposal does not have to specify the exact mnnner in which it

should be implemented but that discretion as to implementation and interpretation of the terms

of proposal may be left to the board However the Staff also has noted that proposal may be

materially misleading as vague and indefinite where any action ultimately taken by the

Company upon implementation the proposall could be significantly different from the actions

envisioned by the shareholders voting on the proposal See Fuqua Industries Inc March 12

1991

In no-action letters issued both before and after the publication of SLB 14B the Staff has

consistently permitted the exclusion of proposal as vague or indefmite where the proposal

references outside sources and therefore fails to disclose to shareholders key definitions to terms

that are part of the proposal In these circumstances shareholders would not know with

reasonable certainty what actions the proposal requires See Boeing Corporation February

2004 permitting exclusion of proposal as vague and indefinite where the proposal merely

stated that the standard of independence was that set by the Council of Institutional Investors

CIISchering-Plough Corporation March 72008 same Further the Staff has

consistently permitted exclusion even where the proposal provided summary of the applicable

definition of key term See Bank ofAmerica Corporation February 22009 Citigroup Inc
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February 52009 and PGE Corporation March 2009 permitting exclusion in each letter

of proposal that provided only brief summary of the CII standard for independence

As discussed in detail in Section II above the Company does not have single

compensation clawback policy See also page of the 2011 Proxy Materials The Companys

bonus recoupment policy is set forth in the Corporate Governance Principles of the Board and

relates to recoupment in the event of material restatement of the Companys financial results

See Exhibit The Company.describes other provisions that enable recoupment of

compensation on pages and 21 of the 2011 Proxy Materials However this description is

summary of certain terms relating to awards made pursuant to the Companys stock incentive

plans not the exact language thereof In fact the language of the recoupment policies adopted in

2010 is not found in the plans but in the form of awards filed as separate exhibits to the

Companys most recent annual report on Form 10-K See Exhibit

The current Proposal seeks to strengthen JPMorgans compensation clawback policy as

applied to senior executives However the Proposal is not clear as to which compensation

clawback policy it requests be revised The Proposal neither sets forth the language of the

compensation clawback policy that it seeks to revise or materiallycomplete description

thereot nor cites shareholders to the location where such compensation clawback policy is

memorialized

The second paragraph of the Supporting Statement references JPMorgans current

clawback provisions which apply to awards under its long-term incentive plans However the

Companys bonus recoupment policy is not limited to such awards Moreover the bonus

recoupment policy not the awards under the Companys long-term incentive plans contains the

phrase cause financial or reputational harm to the -- the exact phrase sought by the

first part of the Proposal See page of Exhibit Since the Proposal does not describe the

terms of the Companys current compensation clawback policy or cite to the location of such

terms shareholders and the Company are unclear as to whether the revisions set forth in the

Proposal relate to the bonus recoupment policy or some other provisions

Finally as noted above the Staff has consistently permitted the exclusion of proposal as

vague or indefinite where the proposal fails to disclose to shareholders key definitions to terms

that are part of the proposal In JPMorgan Chase Co March 2010 the Staff concurred in

the companys view that it could exclude proposal that sought report on political

contributions and payments used for grassroots lobbying communications in reliance on Rule

14a-8iX3 because consulting Section 162eXlB of the Internal Revenue Code

shareholder would not be able to discern with reasonable certainty which political contributions

or expenditures would be required to be disclosed in the requested report because they are not

deductible under that section of the Internal Revenue Code See also ATT Inc February 16

2010 Similarly here without searching the Companys disclosure or reviewing the form of

awards filed as exhibits to the Companys annual report shareholders will have no idea of the

material terms of the compensation clawback policy that the Proposal seeks to revise or how

such revisions might impact or interfere or otherwise affect the other key provisions of that



OMELVENY MYERS LLP

Securities and Exchange Commission January 10 2012

Page 16

policy Moreover even if shareholders were to search for the Companys compensation

clawback policy they would likely locate only the bonus recoupment policy and be further

confused regarding the potential impact of the Proposal on the Companys compensation

practices

The failure to adequately describe the material terms of the compensation clawback

policy or even adequately identify such policy or its location renders this Proposal too vague

and indefmite for either shareholders or the Company to determine with any reasonable certainty

what actions or measures the Proposal requires Therefore Proposal is materiallyfalse and

misleading as any action ultimately taken by the Company upon implementation of the Proposal

could be significantly different from the actions envisioned by the shareholders voting on the

Proposal Accordingly the Company believes it may properly exclude the Proposal and

Supporting Statement from its 2012 Proxy Materials in reliance on Rule 14a-8iX3

IV CONCLUSION

For the reasons discussed above the Company believes that it may properly omit the

Proposal and Supporting Statement from its 2012 Proxy Materials in reliance on Rule 14a-8 As

such we respectfully request that the Staff concur with the Companys view and not recommend

enforcement action to the Commission if the Company omits the Proposal and Supporting

Statement from its 2012 Proxy Materials

If we can be of further assistance in this matter please do not hesitate to contact me at

202 383-5418

Sincerely xL
Martin Dunn

of OMelveny Myers LLP

Attachments

cc Michael Garland

Executive Director of Corporate Governance

City of New York Office of the Comptroller

Anthony Horan Esq

Corporate Secretary

JPMorgan Chase Co
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Mr Anthony Horan

Secretary

JP Morgan Chase Company
270 Park Avenue 38th

NewYorkNY 10017

Dear Mr Horan

write to you on behalf of the Comptroller of the City of New York John Uu The

Comptroller is the custodian and trustee of the New York City Employees Retirement

System the New York City Fire Department Pension Fund the New York City

Teachers Retirement System and the New York City Police Pension Fund and

custodian of the New York City Board of Education Retirement System the Systems
The Systems boards of trustees have authorized the Comptroller to inform you of their

intention to present the enclosed proposal for the consideration and vote of

stockholders at the Companls next annual meeting

Therefore we offer the enclosed proposal for the consideration and vote of

shareholders at the Companls next annual meeting It is submitted to you in

accordance with Rule 14a-8 of the Securities Exchange Act of 1934 and ask that itbe

included in the Compans proxy statement

Letters from The Bank of New York Mellon Corporation certifying the Systems

ownership for over year of shares of JP Morgan Chase Company Inc common
stock are enclosed Each System intends to continue to hold at least $2000 worth of

these securities through the date of the Companys next annual meeting

We would be happy to discuss the proposal with you Should the Board of Directors

decide to endorse its provision as corporate policy we will withdraw the proposal from
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consideration at the annual meeting It you hae any questions on this matter pIase
feel free to contact .me at Centre Street Room New York NY 10007 phone

212 869-2517

Sincerely

Michael Garland

Executive Director of Corporate Governance

MG

Endosures

PMagi ch.. -sd
MydOcCopaov m.2O12



RESOLVED tlshareholders of .lPMorgan Chase Co JPMorgan ga
Compensation Committee the Committee ofthe board ofdirectors to strengthen

JPMorgans compensation clawback policy as applied to senior executives by

teleting.the word material fromtherequhemeilts that for recovery of

compensation there be material financial or reputatlonal harm to JPMorgan or

its business activities or failure to properly identify raise or assess tirks

materiartoiPMoipn

Providing thal failure tO appropriately geor monitor an employee who ihiled

to properly kientify raiSe or assess risks to We or engaged incoflductthat

causes financial or reputational harm toiPMorgan in citbercase as determined

by tbeComrniue4.or who engaged incondu constituting cause fortmiitc
will Stpvit recovery of compensation and

Requiring disclosure in afihingon Form8-K of any decision by the Committee or

full boanlon wfactheror notto exercise JPMorgans right.to recovcr any

particular awaatofcompcnsation

These amendments should operate prospectively and be implemented in way

that does not violate any contract compernatlon plan law or regulatiolL

Recovery of compensation includes .cancella1ion forfeiture aud.zeca$urc

SUPPORTING STAThMENT

In out view compensation practices especially in the financial sector have

contributed to cessive risktakn costly legal and regulatory coinphance failures

particularly witk respect to mortgages and complex mortgage securities and socially

undesirable behaviOr The elawback provisions iPMorgan adopted in 2009 and.2010 are

useful.flrst step in curbingtbese tendencies

JPMorgans current clawbac.k provisions which apply to awards under its long-tern

incentive plans authorize recovery ofcompensation if the Committee determines thata

recipient engaged in conduct that causes material financial or reputational harm to

iPMorgan or for certain senior executives failed to properly identify raise or assess

risks material to JPMorgan The provisionsalso provide for recovery if the recipient

engages inconduct constituting cause fOminMinn

While good start these provisions fail short in three ways First teqü that

risk-related..or other detrimental conduct cause material harm to JPMorgan is too

onerous In our view compensation recovery may be appropriate absent material

impact ontite firm as whole especially given JPMorgans size auddiverse operations

Second JPMorgans provisions cover only the employee whose own conduct is at

issue. We think there are circumstances in which the employees supervisor or more

senior executives should be held accountable The Committee should be empowered to



recover oornpeisationæornsenitw executives upon adetcnnination tlt they failed to

aptrnptiately nnage or mothtorsiibordlnates

Finally shareholders cannot monitor nfbrcement without disekisure JPMorgan

should disclose the fact that the Conmuttee orfull board considered invoking clawback

provision as apphcdio apaiticular senior executive aM the decision made We are

sensitive to piwacyconcerns aM urge JPMorgan to adopt policy that does not violate

privacycxpcctationa subject to laws requiring fiillerdisclosw

We urge shareholders tovote FOR this proposal
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BNY MELLON DEC 02 Z0U
ASSET SERVICING cTAI

November 29 2011

To Whom It May Concern

Re JP Morgan Chase Co Cusip 46625H 100

Dear Madaæie/Sir

The purpose of this letter is to provide oa with the holngs fOi the above referenced asset

continuously held in custody from November 29 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York Ctty Employres Retirement System

The New York City Imployees Retirement System 3554158 shares

Please do not hesitate to contact me should ou have any specific concerns or question

Sincerely

Richard Blanco

Vice President

One Wall Streets New York NY 10286



BNY MELLON
ASSET saviciN RECEIVED BY ThE

DEC 022DB

OFFICE Of 11 mCRETART

November 29.2011

To Whom It May Concern

Re JP Morgan Chase Co. Cusip 46625H 100

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 29 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Teachers Retirement System

The New York City Teachers Retirement System 3780616 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Ridiard l3lànco

Vice President

One Wall Street New Yoric NY1t286



BNY MELLON
ASSET SERVICING

DEC OZZO11

ThE SECRETARY

November 29 2011

To Whom It May Concern

Re JP Morgan Chase .Co Cusip 4662511100

Dear Madame/Sir

The purposeot this letter is to provide ybu with the holdings for the above referenced asset

continuously held in custody from November 29 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Police Pension Fund

The New York City POlice Pension Fund 22i2604 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincercy

Richard Blanco

Vice President

One WaUStleet New Ycwic NY 10286



RECEIVED8Y THE

BNY MELLON DEC 02 2t1
ASSETSERVICING

CIMCF ThE ecEmv

November29 2011

To Whom It May Concern

Re Morgan Cbase Cusip 4662511100

Dear MadamISir

The purpose ot this letter is to provide you with the holdings for the above referenced asset

continuously held in custod3 from November 29 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Fire Department Pension Fund

The New York City Fire Department Pension Fund 689941 shares

Plcasc do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice Prsidönt

One Walt Street.New Voit NY 10206



REcEWEDBYE

cc
BNY MELLON

ASSET SERViCING

Novcnber29 2011

To Whom ft May Concern

Re JP Morgan Chase Co Cusip 4662511100

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 29 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Board of Education Retirement

System

The New York.City Board of Education Retirement System 267298 sb8res

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice President

One Waft Steet New York NY 10286



JPM0R.GAN CHASE Co

Anthonyi Koran

Corporate Secretary

Qfflceofthesecretary

December6 2011

VIA.OVERNIGHTDEUVERY

Mt Michael Garland

Executive Director ofCorporate governance

Comptroller of the City ofNew York

Municipal Building

One Centre Sfree Room 629

New York NY 10007-23M

Dear Mr Garlan

am writing on behalf of JPMorgan Chase Co JPMCwinch received on December 22011
from the Comptroller of the City of New York as dlan.andiflrstec for the New York City

Employees Retirement System FireDepartment Pension Fund Teachers Retirement System Police

lension Fund and as custodian for NYC Board of Education Retireme System collectively the

Funds the shareholder proposal requesting asirengtheni ofthe companys compensation

clawbackpolicy as applied to sonior executives the ProposaF for conSideration at JPMCs 201Z

Aimimal Meeting of Shareholders

The Proposal contains certain procedural deflciencies asset forth below which the regulations of the

Securities and Exchange Commisilon SECrequire usto bring to your attention

Rule 14a-8b imd the Securities Exchange Act of 1934 as amended provides that each shareholder

proponent mustsubrnit sufficient proof that it ha continuously held at least $2000 in market value4

or 1%of companys shares entitled to vote on the proposal for at least one year as of the date the

shareholder proposal was submitted JPMCs stock records do not indicate that the Funds arc the

record owners of sufficient shares to satisfy this requirement lnaddiuon the proof of ownersiup

letters from Bank of New York Mellon included with the submission does not appear to be sufficient

to satisfy the provisions ofRule 14a-8b because it is dated November 292011 Iday prior to the

date on which your proposal was submittedto JPMC

To remedy this defect you must submit sufficient proof ofownership of JPMC shares As explained

in Rule 14a-8b sufflcientproof may be in one of the following forms

awritten statement from the record holder of the shates uatiallr brokór or abaiilc

verifying that as of the date the Proposal was submitted the Funds continuously held

the requisite number ofJPMC shares for at least one year

iftheFundshavcfllcda Schedule 131 Schedule 130 Forni3Form4 orFoim5 or

amendments to those documents or updated forms refleothig ownership of JPMC

270 ParkAnue Newrk NQk1O0172070

Telepbone212 2707122 Facslmde 2ir270 4240 anthonhofanJchas..cosn

JPMorg Chase Co



Comptroller of the City of New York

shares as of or before the date on which the one-year eligibility period begins copy

of the schedule andlor form and any subsequent amendments reporting change in

the ownership level and written statement that the Sisters of St Francis continuously

held the required number of shares for the one-year period

For yourreference please find enclosed copy of SEC Rule 14a-8

To help shareholdirs comply with.the requircnicntto prove ownership by providing written

statement from the record holder of the shares the SECs Divisumof Corporation Finance the

SEC Staff recently published Staff Legal Bulletin No 14F SLB 14F In SLB 14F the SEC

Staff stated that only brokers or banks that are Depository Trust Company DTC participants will

be viewed as record holdersfOr purposes of Rule 14a-8 Thus you illneed to obtain Iha requised

wrItten statement from the DTC participant through which your shares are held inthis regard we
note that Bank of New York Mellon appears onihe DTC participant list currently available on the

Internet at httpl/www dtcc comdownload mbership/dfr oncs/dtc/alphpdf and appears to

satisfy this requirement However ifyour broker or bank is not on DTCs participant list you will

need to obtain proof of owneiship from the UTC participant through which your securities are If the

DTC participant knows the holdings of yourbiuker or bank but does not know your holdings you

may satisfy the proof of ownership requirement by obtnlmng and subnutting two proof of ownership

statements verifying that at the time the proposal was submitted the required amount of secunties

were continuously held by you for at least one year with one statement from yourbroker or bank

conflmung your ownership and the other statement from the DTC parurcipant confirming the broker

or banks ownership Please see theenclosed copy of SLB 14P for further infonriation

Forthe Proposal to be eligible fotinclusion intheJPMCsproxy materials for the JPMCs 2012

Annual Meeting of Shareholders the rules ofthe SEC requiEe that response to this letter be

postmarked er tansmittedelectronióally no later than 14 caicudar days fromthe date you receive this

lCttei. Please address any response to me at 210 Part Avenue 38 Floor New York NY 10017

Alternatively you.may transmit any response by facsimile to me at 212-270-4240

If you have any questions with respect to the foregoing please contact me

Sincerely

Enclosures

Rule i4ai.8 of the Securities Exchange Act of 1934

Div sion of Corporation Finance Staff BuliCtin No 14F

85734585
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December 2011

VIA OVERNIGHT DELIVERY

Anthony Horan

Corporate Secretary

JPMorgan Chase Co
270 Park Avenue

New York New York 10017-2070

Dear Mr Horari

In response to your letter dated December 2011 regarding the eligibility of the New

York City Employees Retirement System the New York City Fire Department Pension

Fund the New York City Teachers Retirement System the New York City Police

Pensiàn Fund and the New York city Board of Education Retirement System the

Systems to submit shareholder proposal to JPMorgan Chase Co JPMC
accordance with SEC Rule 14a-8 enclose letters from the Systems custodian

bank Bank of New York Mellon Corporation certifying that at the time the shareholder

proposal was submitted to JPMC each held continuously for over year at least

$2000 worth of shares of JPMC common stock

hereby declare that each intends to continue to hold at least $2000 worth of these

securities through the date of JPMCs next annual meeting

Sincerely

/2i/7 L-/
Michael Garland

Executive Director Corporate Governance

Enclosure



RECEiVED BY TL

BNY MELLON DEC 09 2011

AS FRVtCNG
OEFfCE ThE EC7Ap

November 30 2011

To Whom It May Concern

Re .IV Morgan Chase Co uip 46125H 100

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 30 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Police Pension Fund

The New York City Police Pension Fund 2212.604 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard l3lanco

Vice President

On WaU $trt N.w vUk O28



fr

BNY MELLON
RECEIVEDBYTHE

ASSET SZR V1CING

DEC 09

0FCE OF SECFTARY

November 30 2011

To Whom It May Concern

Re .JP Morgan Chase Co Cusip 466251-1101

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 30 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Tmp1oyces Retirement System

The New York City Employees Retirement System 3.554 158 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice President

w-ilI



BNYMILLON
F.FIiCING RECn 3Y THE

OFFiCE OF THE SECETARy

November 30 2011

To Whom It May Concern

Re JP Morgan Chase Co Cusip 3662l1IOO

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 30 2010 through today at The Bank of New York

Mellon in the name of Cede and Company ibr the New Yotk City Fire Department Pension Fund

The New York City Fire Department Pension Fund 68994 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice President

Oe Watt Street New Von NY F3256



BNY MELLON
ASSET SER VICNG

RECtVE BY TI

JLJ

OFFC ThE -P.ZT RY

Novemker 30 2011

To Whom It May Concern

Re JP Morgan Chase Co Cusip 46625U10

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings for the above referenced asset

continuously held in custody from November 30 2010 through today at The Bank of New York

Mellon in the name of Cede and Company for the New York City Board of Education Retirement

System

The New York City Board of Education Retirement System 267298 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice President

On Wafi Street ew 1O2S



BY MELLON
ASSET SERVICING RECEiVED BY THE

09 Z011

OFFICC 1E

November 30 2011

To Whom It May Concern

Re JP Morgan Chase Co Cusip 4662511100

Dear Madame/Sir

The purpose of this letter is to provide you with the holdings fbr the above referenced asset

continuously held in custody from November 30 2010 through today at The Bank of New York

Mellon in the name of cede and Company for the New York City Teachers Retirement System

The New York CityTeachers Retirement System 1180.616 shares

Please do not hesitate to contact me should you have any specific concerns or questions

Sincerely

Richard Blanco

Vice President

Oe New -k \Y O83



Shareholder Proposal of the compiroller ofhe Cilyqf New York

.JPMorgan Chase Co

Securities Exchange Ac of 1934 Rule 4a-8

EXHIBIT



Corporate Governance Principles JPMorgan Chase Co Page of

Corporate Governance Principles

FUNCTIONS OF THE BOARD

Cntonatorccrrtnuvrton of the Boan etortim Of nea directors

ssessmq the Boarrfs prrarce

Formm nivatuation at the Chairman eel the CnrOf Esecuilve Olboer

Seasion irortg arid go devakpawnt

Strategrv reviews

Board and Inecjement eonation rGvrew

BOARD COMPOSITION

Size and cc sitOrr Of the Boeni

Cetinititnof Independence

Former Ofllcec.Brectors

Cndrrge fjnb reap Itlitty

5rector tenure

Boirrernent ace

LrmIIS on hoard and aulSt committee mensierofope

Mainly votna tororeectors

StocK aerwrslrrp requirements

BOARD COMMITTEES

titumberofcornmritervs reporting by committees and igrxrerrt and rotation otannmrltre ratriewoslap

BOARD OPERATIONS

tkrr-exeOutive clraimer

Presrdng director

ESecutive sessions fOr rrdtroatndarrt directors

Carrnniltee and Board agendas

hoed and conunittoir rrreterals and preserrraorns

titegeer attenrtsnce ircirsarectors at Board itleeUiigs

Exert ocess It rrarrtserrert

end intstxrctctn With inSIsolotral irrveStOri and trees

Corrtidentitiy of rnronnatior

Board access to utaide resources

Crveotm ortenravon aid rrortintdnt educatiOn

Code ct business cOndhol and ethics

OTHER MATTERS

Transactions with rmm5duit family members

Cisteritisi voting

Repricing of storti optiOns

Bnuseroupnrent policy

Poison hilts

Proposed Sarsaclors

Ccnirrruilcasons with Board

Functions of the Board

Criteria for Setting the critena for onmpositiorr of the Boaro arid tire selection of new directors are

composition of the Board functions In fulfilling its responsibilities the Corporate Governance Nominating

Board selection of Committee in consultation with the ChIef Executive Officer periodically reviews the

new directorit criteria for composition
of the Board and evaluates potential new candidates for Board

membership The committee then makes recommendations to the Board The Chief

Executive Officer and the Chair of the Corporate Governance Nominating Committee

shall extend the invitation toe new Board member In generat the Board wishes to

balance the needs for professional knowtedge business expertise vaned industry

knowledge linanoal expertise and CEO-level business management experience white

maintaining within these criteria an appropriate gender and minority representation

Top of page

Assessing the The Corporate Governance Nominating Cqmmittee annually reviews and reports to the

Boards performance Board on the performance of the Beard as whole with view to increasing the

http//www.jpmorganchase.comlcorporate/About-JPMC/corporate-governance -principles .htm 1/6/2012



Corporate Governance Principles JPMorgan Chase Co Page of

elf ecirveness of the Board

Top of page

Format evaluation of The Board non-management directors only makes an evaluation of the Chairman and

the Chairman and the the Chief Executive Officer at least rrnnuehy Thia wilt normally be in January in

Chief Executive connection with review of executive officer annual compensation

Officer

Ttip of page

Succession plannIng Succession planning is considered at least annusly by tIre hon-management directors

and management with the Chief Executive OffIcer Generally the Compensation Management

development Development Conimillee considers management development in preparation for

discussion by the full Board

Top of page

Strategic reviews The lull Board shell engage in discussions on strategic issues altd ensure that there is

sufficient lime devoted to director interchange on these Subtects

Top of page

Board and The Corporate Governance Nominating Committee makes periodic recommendations

management to the Board regarding director compensation based on comparisons with relevant peer

compensation review groups The Board believes it is desirable that significant portion of overall director

compensation be linked to JPMorgan Chase Co stock and the Boards total

compensation undudes apgroxlrnalety one-third cash and two-thirds stock-based

compensation

Noil-inanagentent directors recetue no compensation front the firm other than in their

capacity sea member of the Board or committee of the Board or ass member of

board or committee of board of subsidiary of the firm Officer-directors receive no

separate compensation for their Board service

Compensalion of officer-directors is approved by the Compensation Managenlttnl

Development Commitlee and then subrniitled to the Board for its ratification

Compensation of senior management other than officer-directors Is determined by the

Compensation Managentent Devetoprrrent Committee which reviews its decisions with

the Boarct

Top of page

Board composition

Size and Mrile the Boards size is set in the By-laws to be in range
of to 18 directors the

composition of the preference is to maintain smaller Board for the sake of efficiency substantial m5nrity

Board of directors will be independent directors under the New York Stock Exchanges

independence standards

Top of page

Definition of Independence determinations The Board may determine director to be independent

independence if the Board has afftnnatively determined that the director has no matenal relationship

with the firm either directly or ass partner shareholder or officer of an organization that

has relationship
with the firm Independence ieterrntnations will be made on an annuar

basis at the time the Board approves director nominees for indusion in the
proxy

statement and ifs director joins the Board between annual meetings at such bme Cacti

director strait notify the Board of any change in circumstances that may put nis or her

independence as defined in these Corporate Governance Principles at issue If so

notified the Board will reevaluate as prumplly as practicable thereafter suªh directors

independence For these purposes director will not be deemed independent if

the director Is or has been within the last three years an employee of the firm or an

immediate family member ot the director is or has been within the last three years an

executive officer of the finn In the director or an immediate family
member of the

director has received during any 12-month period within the last three years more than

$120000 in direct compensation from the firm other than Ca director and committee

fees and pension or other deferred compensation for prior service iprovided that such

compensation is not contingent in any way on continued service arid compensation

received by family member for service as non-executive employee of the firm liii the

director Is current partner or employee of the firms independenl registered pubtic

accounting firm air immediate family meftiber of the director is current partner of such

accounting firm or current employee of such accounting Eon who personally works on

JPidorgan Chaseis audit or the director or an immediate family member of tire director

was within the last three
years but is no tongen partner or employee of such

accounting firm and personally worked on JPMorgan Chases audit withIn that tUne iv
the director or an immediate family member of the director is or has been within the last

three years employed as air executive officer of company in at rich present executive

officer of the fiim st the same lime servee or served on the compensation oonrrrnittee of

that companys board of directors or Iv within the preceding
three years the director

http//www.jpmorganchase.com/corporate/About-JPMC/corporate-governance-PrinCiPleS.htm 1/6/2012



Corporate Governance Principles JPMorgan Chase Co Page of

accepted any consulting advisory or other compensation from the ttrm oIlier than

compensation in the directors capauty as member of the Briard or committee of the

Board or as member of board or committee of board of subsidiary of the firm

An Immediate family member includeS persons spouse parents children siblings

mothers and fathers-in-law sons and daughters-in-law brothers and sisters-in-law and

anyone loftier than domestic employees who shares suds persons home

Relationship to an entity The relatlohsltip between the finn and an entity
will be

considered in determining director independence where director serves as art officer of

the entity or in tIre case of for-profit entity where the directOr isa general partner Of or

owns more than 5% of the entity Such relationships will not be deemed relevant to the

independence of director who is non-management director or retired officer of the

entity unless the Board determines otherwise

For-profIt entities l.terere director is an officer of for-profit entity that is client of

the firm whether as borrower trading counterparty or otherwise the financial

relationship between the firm and the entity will not be deemed material to directors

independence if the relationship was entered into in the ordinary course of business of

the firm arid on terms subetanlially similar to those that would be offered to comparable

counterparties in similar circumstances

director who is an employee cx whose Immediate family member is art executive

officer of another company that makes payments to or receives payments front tIle firm

for property or- services in art amount which in any single fiscal year exceeds Ins

greater of Si mitton or 2% of such other companys consolidated gross revenues will not

be deemed independent until lhree years after falling below such threshold

For these purposes payments exclude loans and repayments of pnncipat on loans

payments arising from inveslmenls by the entity in the firms securities or the finn in the

entitys securities and payments from trading
and olher similar financial reatiorlships

Where director is partner or associate of or Of Counsel to alaw firm that provides

services to the finn the relationship will not be deemed material it nell her tire director nor

an imniediale family irreniber of the director provides such services to the firm and the

payments from the firm do not exceed he greater cf SI million or 2% of the law firms

consolidated gross revenues in each of the pest three years

Not.for-proflt entities The firm encourages contnbulions by employees to nal-lor--protit

entities and matches such contributions by eligible employees to eligible
institutions

within certain limits by grains made by the firm ldlrecuy or through
The JPMOrgan Chase

Foundatiori The fIrm also supports not-for-profit
entities through grants and other

support unrelated to the Matching Gift Program Where director is an officer of not-

for-profIt entity contributions by the firr5 will not be deemed material if exdudiitg

matching funds from the firm they do not exceed the greater of St million or 2% of tIle

not-for-profit enhityS consolideled gross revenues

Banking and other financial services The firm provides banking services extensiOns

of credit and Other financial services in the ordinary course of its business The

Sarbanes-Oxtey Act prohibits loans to directors as well as executive officers except

certain loans in the ordinary course of business and loans by an Insured depository

institution subject to Regulation of lIre Board of Govemors of the Federal Reserve

System My loans to directors are made pursuant 10 applicable law including lire

Sarbanes-Oxtey Act and Regulation Regulation also applies to banking

relationships with certain family member-s of director and to entItles owned or controlled

by director All such relationships that are in the ordinary course ol business wilt not be

deemed material for director independence delerminations urtless director has an

extension of credit that is on non-accrual basis %ttirere subsidiary of the fIrm is an

underwriter in an initial public offering the firm wilt nol at locale any of such shares to

directors

Top of page

Former Ass general cute an offIcer-dIrector may not serve on the Board beyond the date he or

officer-dIrectors she retires or resigns as full-time officer

Top ofpaije

Change job director wilt offer his or her resignation fotowing
the loss of principal occupation other

responsIbIlIty than through normat retirement Directors will provide prior notice in writing to the

Corporate Governance Nominating Committee of any change in their ocripation or

any proposed service on the board of public or prim/ale company or any goveriirrierihal

position

Topofpage

Director tenure The Board does not believe it appropriate to institute used limits on tIle tenure of

directors because the firm end the Board would thereby be deprived of expenence and

knowledge

lop ofpage

Retirement age It Is expected
that non-management directors will retire from the Board on tire eve of the

http//www.jpmorganchase.com/corpOrate/AbOutJPMC/C0rP0rateg0VerflancePnciPle5tm
1/6/2012
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annual meeting in the calendar year following the
year

iii which tire director will be
spit

70 provided however that non-management director may stand for re.electton for

one additional term if proxies for the next annual meeting will be solicited within six

months of such directors 70th bitthday Os ii for one or more additional terms if the

Board unanimously determines lwitfl such director abstaining to nominate such director

for reelection to each additional term

The Board expects non-management directors in the year prior to trielr scheduled

retirement and oath year thereafter if they are re-elected to additional terms to

commuitloate to the Chairman in advance or each annual election an offer not to stand

for re-election The Chairman shall refer the offer to the Corporate Governance

NomInating Committee for review The Corporate Governance Nominating

Committees review and recommendation wilt be presented to the Board for

determination whether triO directors offer houd be accepted or rejected

Top of page

Each person serving as director must devote the time and attention necessary to tultill

the obligations of director Key obligations include appropriate attendance at Board and

committee meetings and appropriate review of preparatory material Directors are also

expected to attend the annual mottling of shareholders Unless tee Board determines

that the canying out of directors responsibIlities to the firm will not be adversely

affected by the directors other directorships an officer-director wilt not serve on the

board of more than two other public companies directors who also servo as cltiet

executive officers will not seive on more then total of two pubic company boards in

addition to the company of which they are CEO and the tinri and directors who are riot

chief executive officers wilt nOt serve on more than four public company boards in

addition to the inn

If member of the Audit Committee wishes to serve on more than total of three audit

committees the Board must approve such additional service before the director accepts

the additional position

Top of page

The By-laws provide for majority voting for directors in no-contexted eleclions The

vote requIred for election of director by the stockholders shall except in contested

election be the affirmative vote of majority of the votes cast in favor of or withheld from

the election of nomInee at sneelitig of stockholders For this purpose rnaonty of

the votes Cast shalt mean that the number ol votes cast for directors eleCtion

exceeds the number of voles cast againsr that directors election with ahstentions

and broker nonvotes or other shares Of stock of lee Corporation simitaily not entitled to

vote on such election not counted ax votes cast either for or against that directors

election

In contested election directors shall be elected by pluraity of the votes Cast at

meeting of stockholders by the holders of shares present in person or by proxy at the

meeting and entitled to vote in the etection An election sflalt be Considered contested ii

there are more nominees for election than positions on the board of direciors to be filled

by election at the meeting

in any non-contested election of directors
any

incumbent director nominee who receives

greater number of votes withheld trom his or her election than in favor of his or her

election shalt immediately tender his or her resignation and the Board of Directors shall

decide through process managed by tlte Corporate Governance and Nominating

CommIttee whether to accept Ihe resignation at its nest regularly scheduled Board

meeting The Boards explanation cf its decision shall be promptly disclosed through

public
statentenl

Top of page

Stock ownership It is generafty desirable for directors to own significant number of shares or share

requirements equivalents of JPMorgan Chase Co stock and for new directors to work toward that

goal Directors agree to pledge that for as long as they serve as directors of the firm

they will retain all shares of the firms common stock purchased on the open marker or

received pursuant to their service as Board member My exceptions too directors

pledge that be discussed with the Corporate Governance Nominating Committee

Top of page

Board committees

Number of The Board as whole is responsible for the oversight of management on behalf of the

committees firms shareholders The Board is assisted in its oversight function by Board committees

reporting by

committees and The Board has the Following committees Audit Compensation Managemenl

assignment and Development Corporate Governance Nominating Plibtic Responsibility and Risk

rotation of committee Poiicy as well ass Stock Committee and Board-level Executive Committee The

inentbership Board has allocated oversight of risk matters to the Audit Committee and to the Risk

Policy Committee with tots Audit Committee responsible
for discussion of guidelines and

pofcies to govern tIne process by whicfl risk aaSessmerll arid management is

undertaken The number and responaibltities.of cinmittees are reviewed periodically

Umils On board and

audit committee

memberships

Majority voting for

dIrectors

http//www.jpmorganchase.comlcorporate/About-JPMC/corporate-governance-principles.htm 1/6/2012
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Committees wilt generally report to the Board at the next regularly scflttduled Hoard

meeting following committee meeting

Membership on the committees is reviewed each year by the Coiporate Governance

Nominating Committee and
approvea by the full Board which also designates chair or

co-choir br each committee Each committee member and chair serves at the pleasure

of the Board There is no strict committee rotation policy Changes in committee

assignments are made based on committee needs direvtor experience interest and

avallatsiuty and evolvtng legal and regulatory considerations

Each of the members of the Audit Cornmitiee the Compensation Management

Development Committee and the Corporate Governance Nominating Corumittee will

be directors for whom the Board has made an independence determination Officer-

dIrectors generally no not serve on any committee other than the Stock Committee ann

the Board-level Executive Committee The Board-level Executive Committee is

established with the expectation ihat it would not take material actions absent special

circumstances Officer-directors may attend committee meetings at the invitation of the

committee chair

In reviewing the composition of Board committees the Board will also consider any

listing and/or regulatory qualitications as may be applicable to specific committees

Top of
page

Board operations

Non-executive The Board currently does not have norr-execulive chairman but has no set policy on

chairman whether or not to have one

Top of page

Presiding director Each year
the

Independent
directors shalt appoint an independent director to serve as

Presiding Director for one-year
term Unless the Independent directors decide

othetwise the Chairs of the Compensation Management Development Committee and

the Coiporate Governance Nominating Committee shalt serve altematimmg one-year

terms as Presiding Director The Presiding Director wilt preside at any meeting of the

Hoard at which the Chairman is net present including at executive sessions for

independent directors and may call meetings of the independent directors at such time

and place as he or sIte determInes

The Presiding Director will approve Board meeting agendas and schedules for each

Board meetirg and may add agenda items iii his or her discretion wilt review and

approve
Board meeting materials for distribution to and consideration by tile Board will

facilitate communication between the Ch5inltarl end CEO and thoindependent directors

as appropriate wilt be available for consullation and communication with major

shareholders where appropriate upon reasonable request and wilt perform such ether

functions as the Board may direct

Agendas schedules and infomialion distributed for meetings of Board Committees are

the responsibIlity of Ihe respective Committee Charm All directors may request agenda

items additional information and/or modillcationts to schedules as they deem

appropriate and they are encoursged to do so

Top of page

Executive sessions The mndependent-dmreclors will generally meet In evecutive session as pant of each

for regularly scheduled Board meeting with the Presiding Director presiding These

independent sessions wilt provide the opportunity for discussion of such other topics as the

directors iodepandenl directors may find appropriate with discussion lobe facilitated by the chair

of the committee moat relevant to the topic

Top of page

Committee and Committee agendas are prepared based err expressIons of Interest by commrtleO

Board agendas members and recommendations of management Ccmmittee chairs give substantive

input to and approve final agendas prior to committee meetings The Chairman of the

Board prepares Board agendas based on discussions with alt directors and issues fIrst

arise As slated above Ihe Presiding Director approves Board agendas and may add

agenda items at his or her discretIon

Top of page

Board and committee Information regarding items requiring Board and/or committee approval Shalt be

materials and distributed sufficiently itt advance to permit adequate prsparaliotr Fimnancisi information

presentations and press and analyst reports shalt be provided monthly in order to ensure the Board is

kept informed at developments between meetings

Top of page
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Regular attendance Nondirectors lncludlng members of management may be present at Board meetings at

of nan-directors at the invitation of the Chairman

Board meetings

Top of

Board acàess to Board members have complete access to management director will not discuss with

management management investment researthinvolvtng company with which the dIrector Is

affiliated

Top of page

Board interaction JPrdorgan Chase management is the contact with outside parties From thne to lime

with instItutIonal directors may be asked by the Board or management to speak with others as

investors and
press appropriate

Top of page

Confidentiality
of In order to facilitate open discussion the Board believes maintaining confidentiality of

information information ano deliberations is art Imperative

Top of page

Board access to The main responsibility for provtdlng assistance to the Board reals on the interaCt

outside resources organization The Board and Board committees can it they wish to do so seek legal or

other expert advice from source tndependsnt of management and shall provided the

resources for auth purposes Cenerally this would be with the krioMedge of he Chist

Executive Officer but this is not condition to retaining such advisors

Top of page

Director orientation At such time as director joins tile Board the Board and the Chief Executive Officer wilt

and continuing provide appropriate orientation for the director including arrangement
of

meetinge with

education management The Board consIders It desirable that directors partIcipate In contInuIng

education opportunities and considers such participation an appropriate expense lobe

reimbursed by the finn

Top of page

Code of business JPMorgati Chase has comprehensive code of business conduct and ethics that

conduct and ethics addresses compliance with law reporting of violations of the code or of laws or

regulations employment and diversity confidentiality of information protcclkn and

proper use of the firms assets conflicts of interest and personal securities and other

financial transactions Each director is expected to be familiar with and to follow the code

of conduct to the extent applicable tO them

Top of page

Other matters

Transactions with All financial services and extensions of oredts provided by the firm to directors

immediate family spouse minor children and any other relative of the director who shares the directors

members home or who is financially dependent on the director or any auth persons principal

buSiness affiliations through ownership or as an executive officer and all transactions

between the firm and any audi persons principal business affiliations for property

services or other contractual arrangements must In each case be made in ttte ordinary

course of business and on substantially the same terms as those prevailing for

comparable transactions with nonaltlliated persons

Top of page

Confidential voting It is the policy
of the Board that proxies ballots and voting tabtiialions that identify

shareholders atid how they have voted will be kept confidential except as may be

required in accordance wIth propdate legal process or as requested by sharenolder

and that no inspector of election shall be an employee ot the firm

Top of page

Repricing of stoOlc tt is the policy of the Board not to repnce stock options issued by the firm by reducing tile

options options exercise price The Board favors equitable a4istment of an options exercise

price
In connection with reclassificatIon of tile firms stock change in the firms

capitalization stock split restructuring merger pr combination of the firm or other

simttar events in connection wIth which it Is customary to adjust the exercise price of an

option andlor the number and rind of shares aublect thereto

Top of page
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Bonus recoupment tn the event of materiatrestatement of the FirmS financial results the Board believes it

policy would be appropriate to review the circumstanceS that caused the restatement and

consider issues of accountability far those who bore responsibility for the events

including whether anyone responsible engaged iii misconduct As part of that renew

consideration would atso be given to any appropriate action regarding compensation that

may have been awarded to such persons hr particular it would be appropriate
to

consider whether soy compensation was awarded on the basis Of having achieved

specified performance targets Whether an officer engaged in misconduct that

contributed to the restatement and whelhe1 such compensation would Pave Been

reduced had tire financial reautis been propetly reported Misconduct Includes violation

of the Firms Code of Conduct or policies or soy act or failure to act that could reasonably

be expected to cause financial or reputatiorral harm the Firth

Depending on Ins outcome of that review appropriate
action could include actions such

as termination reducing compensation hr fire year the restatement was made seeking

repayment of any bonus received for the period restated or any gains realized sea ISSUIL

of exercising an option awarded for the period restaled or canceling any rrnvested eqriity

compensation awarded for the period restated Consideration may also be gIven
Ia

Whether or not any one or more of such actions shOuld be extended to employees who

did notengage in misconduct that contributed to the restatement

Top of page

Pison pills It is the policy of the Board with respect to shareholder rights plans of the firm commonly

known as poison pills not to adopt poison p5 for the firm without subnittting it to

shareholder vote but we reserve tire rIght to do so if In our fiduciary responsiBilIty we

deem it appropriate to do so II in exercising our fiduciary obligations we adopt poison

pill without going to shareholders on prior basis we wit submIt the poisorr pill toS non

binding slrarettolder vote at the earliest next special or annual n.eethrrg of shareholtiers It

is atsoour policy Ihat if we adopt any material amendment to the foregoing policy we will

submit airy such amended policy
to nOnbinding shareholder vote at the earliest next

special or annual meeting of sriarerrolders

Top of page

Proposed tt is the policy of the Board that the Chief Executive Officer will inform the Presiding

transactions Director about discussions the Chiel Executive Ollicer may have with another party or

that partys authorised designee regarding proposed transaction with hal party where

ti such discussions involve deer expression of interest in addressIng the terms of the

proposed transaction and ii such transaction if consummated would require approval

by the shareholders of JPMorgan Chase Co under Oelaarsi stale law or the rules

and regulations of any stock exchange on which the firm has listed its stock

The Presiding Director and tIre Chief Executive Officer will review with the Board or

comrrlttee thereof the process for communicating with the Board or committee

thereof about the proposed iransaclion as cortlempialed and described above incrriclirrg

the method and frequency of the communications

Further to the extent such proposed transaction proceeds to the shareholder approval

process the Board will consistent with its legal and regulatory obligations review any

proxy statement issued in connection Wilt proposed trarrsacttorr requiring sirarehoider

approval and additionally will appoint committee to assist it in this
process fthe

Designated Commltteej The Designated Comrmllse rosy
be an existing committee of

the Board or an ad hoc committee provided thai shy such committee shall be composed

entirety of Independent directors

The Designaled Committee will review with tire assistance of the firms senior

management and financial and legal advisors the background of tIle merger section of

the prosy
statement and wilt have tIre authority to make recommendations to the full

Board

In ftmrlheranCe of the procedures established above the Board ancWor the Designated

Committee may at their discretion seek advice and assistance from advisors and

consultarrta as they deem necessary The Board amtdICr the Designated Committee will

be provided lhe resources for such purposes

Top of page

Communications To contact any Board members or committee chairs please mail your correspondence

with Board to tPMorgan Chase Co

Attention Board member
Office of lyre Secretary

270 Park Avenue 38th floor

New Yoil New Yomt 10017

If you have particular concern regarding accounling internal accounting comttrols or

auditing matters that you wish to bring to the attention of the Audit Committee of the

Board of Directors please contact us

By mail

JPMorgan Chase Co
Attn Chair Audit Committee

cia Global Security and investigaliona Depanmerit

575 Washington Boulevard Floor 07

http//www.jpmorganchase.com/corporate/AboutJPMCfCOrPOrategOVernaflcePflflCiPleS.htm
1/6/2012



Corporate Governance Principles JPMorgan Chase Co Page of

Jtrsey City J073l0-l616

By phone
From withIn the U.S Canada and tatln Arnetica -888-282-5867

Ffom EMEA 44-0207-325-9082 or 926 or 1110

From Aslo Pacific 852 2800 1656 or 8780

By email

fraid.prevenlion.ond.iiwesUqaUonpn1these.cam

You may report your concerns anonymously if you wIsh For complaints that are not

anonymous we wit respect the contdenhiality of those who raise concerns subject to

our oBligation to investigate the concern and any oblIgation to notify third parties such as

regulators and other authorities

Top 01
page

Pnvacy Security Terms Conditions USA Patriot Act Certffication Recertification Site Map
02012 JPMorgan Chase Co
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EX-lO 233 e82150exv10w23 htm EX-lO 23

Exhibit 10.23

JPMORGAN CHASE CO LONG-TERM INCENTIVE PLAN
TERMS ANDCONDITIONS OF FEBRUARY 32010

STOCK APPRECIATION RIGHTS
OPERATING COMMITTEE

These terms and conditions are made part of the Award Agreement dated as of February

2010 Grant Date awarding Stock Appreciation Rights pursuant to the terms of the

JPMorgan Chase Co Long-Term Incentive Plan Plan To the extent the terms of the

Award Agreement all references to which will include these terms and conditions conflict

with the Plan the Plan will govern The Award Agreement the Plan and Prospectus supersede

any other agreement whether written or oral that may have been entered into by the Firmand

you relating to this award

This award was granted on the Grant Date subject to the Award Agreement Unless you

decline by the deadline and In the manner specified in the Award Agreement you will

have agreed to be bound by these terms and conditions effective as of the Grant Date If

you decline the award it will be cancelled as of the Grant Date

Capitalized terms that are not defined in the Award Agreement will have the same meaning as

set forth inthe Plan

JPMorgan Chase Co will be referred to throughout the Award Agreement as JPMorgan
Chase and together with its subsidiaries as the Firm

Stock Appreciation Rights represent the right following exercise to receive without

payment number of shares of JPMorgan Chase Common Stock the Fair Market Value of

which as of the date of exercise is equal to the excess of the Fair Market Value of one share

of such Common Stock on such exercise date over the Exercise Price multiplied by the

number of Stock Appreciation Rights being exercised The Firmwill retain from each

distribution the number of shares of Common Stock required to satisfy tax and other

withholding obligations

The purpose
ofthisaward is in part to motivate your future performance and to align your

interests with those of the Firmand its shareholders

This award is intended and expected to become exercisable on the Exercisable Dates set

forth in your Award Agreement provided that you are continuously employed by the Firm

from the date of grant through the relevant Exercisable Date or you meet the requirements to

allow your award to remain outstanding upon termination of employment as described below

However the number of Stock Appreciation Rights that first become exercisable on any

Exercisable Date may be reduced and therefore may be forfeited or Exercisable Dates may
be deferred but not beyond the Expiration Date in the event that the Chief Executive Officer

CEOof JPMorgan Chase determines as part of JPMorgan Chases annual performance

assessment process based on the CEOs assessment of your performance and the performance

of the Firmwhich may include more than one performance year that you have not achieved

satisfactory progress toward priorities that have been established for you or that the Firmhas

not achieved satisfactory progress toward the Finns priorities for which you share

responsibility as memberof the Operating Committee Such determination is subject to

ratification by the Compensation and Management Development Committee of the Board of

Directors of JPMozpn Chase

Award Agreement

Form and Purpose of

Award

Exercisable Dates/

Expiration Date
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Your award will remain exercisable until the earlier of the tenth anniversary of the Grant

Date the Expiration Date or the date the award is cancelled pursuant to this Award

Agreement Notwithstanding any provision herein including but not limited to those

provisions governing Job Elimination Career Eligibility Death and Total Disability no

Stock Appreciation Right may be exercised after its Expiration Date

Termination of Except as explicitly set forth below under Job Elimination Full Career Eligibility and

Employment Death or Total Disability any Stock Appreciation Rights outstanding under this award will

be cancelled effective on the date your employment with the Firm terminates for any reason

Job Elimination

For the one year period commencing with the date of termination of your employment or if

longer the 90 day period commencing with the Exercisable Date occurring during such one

year period any Stock Appreciation Right that is exercisable on your termination date or

becomes exercisable during such period may be exercised by you in the event that

the Director Human Resources of the Firmor nominee in his/her sole discretion

determines that the Firmterminated your employment because your job was

elhninated

after you are notified that your job will be eliminated you provide such services as

requested by the Finn in cooperative and prothssional manner

you satisfy the Release/Certifications Requirement set forth below

Full Career Elialbility

For the two year period commencing with the date of termination of your employment or if

longer the 90 day period commencing with the last Exercisable Date occurring during such

two year period any Stock Appreciation Right that is exercisable on your termination date or

becomes exercisable during such period may be exercised by you in the event that

you leave the Finn voluntarily have completed at least five years of continuous

service with the Finn immediately preceding your termination date and the sum of

your age and Recognized Service as defined below on your date of termination

equals or exceeds 60

you provide at least 90 days advance written notice to the Firm of your intention to

voluntarily terminate your employment under this provision during which notice

period you provide such services as requested by the Finn in cooperative and

professional manner and you do not perform any services for any other employer

and

for the exercise period you do not perform services in any capacity including

self-employment for Financial Services Company as defined below or iiwork

in your profession whether or not for Financial Services Company provided that

you may work for government education or Not-for-Profit Organization as
defined below

you satisfy the Release/Certification Requirements set forth below

After receipt of such advance written notice the Firm may choose to have you continue to

provide services during the 90-day period or shorten the length of the 90-day notice period at

the Firms discretionbuttoadate no earlierthanthe date youwould otherwisemeetthe age

and service requirements

Additional advance notice requirements may apply in certain business units or equivalent

organizational unit or department See Soecial Notice Period below

You must notify JPMorgan Chase in advance in writing if you are to perform services for any

party or if you are self-employed following the date of your termination of employment

Failure to provide such notification could impact your right to exercise

http//www.sec.gov/Archives/edgar/data/19617/0000950123 1001 6029/e821 5OexvlOw23 .htm 1/6/20 12
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Death or Total Disability

If you die while employed by the Firm your designated beneficiaiy on file with the Human

Resources Department or if tin beneficiaiy is on file or survives you then your estate may
exercise for two year period measured from date of your

death any Stock Appreciation

Rights that were exercisable as ofthat date and ii any Stock Appreciation Rights that would

have become exercisable had you remained employed during such year period

If your employment termmates as result of your permanent
and total disability as defined

http//www.sec.gov/Archives/edgar/data/19617/0000950123 10016029/e821 5OexvlOw23.htm 1/6/2012
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the JPMorgan Chase Co Long Term Disability Plan or for non-U.S employees the

equivalent local country plan then you may exercise for two year penod measured from

the date that your employment terminate any Stock Appreciation Rights that were exercisable

as of the date of your termination In the case of your total disability you must notify

iPMorgan Chase in advance inwriting ifyou are to perform services for any party or ifyou

are self-employed following the date of your termination of employment

Canceftatlon after the Two Year Period or Ninety Day Period

Any Stock Appreciation Rights that are not exercised Within the applicable two year period or

ninety day period described above will be cancelled

ReleaselCertification Requirements

You will be required to timely execute and deliver release of claims in favor of the Finn

having such form and terms as the Firmshall specify to have all or any portion ofyour award

remain exercisable after the termination of your employment If you fail to return the required

release within the specified deadline your
award will be cancelled You also must certify

compliance with the above requirements relevant to you pursuant to procedures established by

the Firm in connection with an exercise

Termination for Cause

If your employment is terminated for Cause as defined below or if the Firm determines

after the termination of your employment that your employment could have been terminated

for Cause any outstanding Stock Appreciation Rights as of your
termination date will be

cancelled and you may be required to return to the Firmthe value of certain shares previously

delivered to you See Remedies for additional information

If you exercise any part of your award before the fifth anniversary of the Grant Date then you

may not sell assign transfer pledge or encumber the net number of shares of Common Stock

derived from such exercise until the fifth anniversary of the Grant Date Such shares will be

held in an account with the Firms stock transfer agent and will be subject to recovery by the

Firm in accordance with the Remedies and Right to Set-Off sections below

Notwithstanding the foregoing this restriction on disposition and transfer of shares shall not

apply to your beneficiary in the event of your death

Your Obligations In consideration of the grant of this award you agree to comply with and be bound by the

following

During your employment by the Firmand for one year following the termination of your

employment or if longer the exercise period you will not directly or indirectly whether on

your own behalf or on behalf of any other party without the prior written consent of the

Director Human Resources of iPMorgan Chase solicit induce or encourage any of the

Firms then current employees to leave the Firmor toly for employment elsewhere

iihire any employee or former employee who was employed by the Firmat the date your

employment terminated unless the individuals employment terminated more than six months

before the date of hire or because his or her job was eliminated or iiisolicit or induce or

attempt to induce to leave the Firm or divert or attempt to divert from doing business with the

Finn any then current customers suppliers or other persons or entities that were serviced by

you or whose names became known to you by virtue of your employment with the Firm or

otherwise interfere with the relationship between the Firmand such customers suppliers or

other persons or entities This does not apply to publicly known institutional customers that

you service after your employment with the Firmwithout the use of the Firms confidential or

proprietary information

These restrictions do not apply to authorized actions you take in the normal course of your

employment with the Firm such as employment decisions with respect to employees you

supervise or business referrals in accordance with the Firms policies

Restriction on Disposition

of Shares Derived from

an Exercise Under this

Award

Non-Solicitation of

Employees and

Customers
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Confidential You may not either during your employment with the Firmor thereafter directly or indirectly

Information use or disclose to anyone any confidential information related to the Firms business except

as explicitly permitted by the JPMorgan Chase Code of Conduct and applicable policies or

law or legal process Confidential information shall have the same meaning for the Award

Agreement as it has in the JPMorgan Chase Code of Conduct

Non-Disparagement You may not either during your employment with the Firm or thereafter make or encourage

others to make any public statement or release any information that is intended to or

reasonably could be foreseen to embarrass or criticize the Firm or its employees directors or

shareholders as group This shall not preclude you from reporting to the Firms management

or directors or to the government or regulator conduct you believe to be in violation of the

law or the Finns Code of Conduct or responding truthfully to questions or requests for

information to the government regulator or in court of law in connection with legal or

regulatoiy investigation or proceeding

Cooperation You agree to cooperate fully with and provide full and accurate information to the Finn and

its counsel with respect to any matter including any audit tax proceedin litigation or

governmental proceeding with respect to which you may have knowledge or information

subject to reimbursement for actual appropriate and reasonable expenses incurred by you

Compliance with You agree that you will provide the Firmwith any information reasonably requested to

Award Agreement deterinme comphance with the Award Agreement and you authonze the Finn to disclose the

terms of the Award Agreement to any third party who might be affected thereby including

your prospective employer

Special Notice If you are at or above the level of managing director executive director or vice president or

Period comparable title of business unit or equivalent organizational unit or department business

unit that requires as condition of your continued employment that you provide advance

written notice Special Notice Period of your intention to terminate your employment then

as consideration for this Award you shall provide the Firmadvance written notice of your

election to terminate your employment as specified by such business unit In business units

that require this Special Notice Period the currentnctice periodis 90 days formanaging

directors or comparable title and above 60 days for executive directors or comparable title

and 30 days for vice presidents or comparable title Please note that in some cases

individuals may have specific agreements providing for longer notice periods than those

stated above In those cases the longer notice period shall apply

After receipt of such notice the Firmmay choose to have you continue to provide services

during the applicable Special Notice Period or may place you on paid leave for all or part of

the applicable Special Notice Period During the Special Notice Period you shall continue to

devote your full time and loyalty to the Firmby providing services in cooperative and

professional manner and not perform any services for any other employer and shall receive

your base salaiy and certain benefits until your employment terminates You and the Firm

may mutually agree to waive or modiiv the length of the Special Notice Period

Regardless of whether the Special Notice Period applies to you you must comply with the 90-

day advance notice period described under Full Career Eligibility in the event you wish to

terminate employment under the Full Career Eligibility provision

Remedies

Cancellation In addition to the cancellation of the award as provided for in Termination of Employment

and Termination for Cause if the Firmin its sole discretion determines that you are not

in compliance with any of the advance notice/cooperation requirements or employment

restrictions applicable to your termination of employment or ii you have not returned the

applicable release of claims or other documents specified above within the specified deadline

iiiyou violated any of the provisions as set forth above in Your Obligations or iv
Cancellation is appropriate pursuant to Additional Award Conditions below all outstandmg

Stock Appreciation Rights under your award and will be immediately cancelled
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Recovery
hi addition if you received shares under this award iesultmg from an exercise

during the one year prior to the violation of any of the provisions as set forth above

in Your Obligations or

following tennination of employment when you were not in compliance with the

employment restrictions then applicable to you during the exercise period

prior to the termination of your employment for Cause as described under

Termination for Cause including later detennination by the Firmthat your

employment could have been terminated for Cause in which case the one year will

be measured from your actual termination date or

within one year following the applicable Exercisable Date if the Firmdetermines

that recovery of the shares is appropriate pursuant to Additional Award Conditions

below

you will be required toy the Firman amount equal to the gain on each such exercise less

withholdmg taxes Payment may be made shares of Common Stock or cash and may be

deducted by the Firmfrom any shares that are subject to restriction on disposition as

described above

You agree
that this payment represents recovery of shares to which were not entitled under

this Award Agreement and is not to be construed in any manner as penalty You also

acknowledge that violation or attempted violation of the obligations set forth herein will

cause immediate and irreparable damage to the Finn and therefore agree
that the Finn shall

be entitled as matter of right to an injunction from any court of competent jurisdiction

restraining any violation or further violation of such obligations such right to an injunction

however shall be cumulative and in addition to whatever other remedies the Firmmay have

under law or equity In any action or proceeding by the Firm to enforce the terms and

conditions of this Award Agreement where the Firmis the prevailing party the Firmshall be

entitled to recover from you its reasonable attorneys fees and expenses incurred in such

action or proceeding

Bonus Recoupment In consideration of the grant of this award you agree that you are subject to the JPMorgan

Chase Bonus Recoupment Policy to policyj as it applies both to the cash incentive

compensation awarded to you for 2009 and to this award of Stock Appreciation Rights

Additional Award Notwithstanding any terms of this Award Agreement to the contrary JPMorgan Chase

Conditions reserves the right in its sole discretion to cancel outstanding Stock Appreciation Rights under

this award and/or to recover from you the net gain realized byyou on any exercise of Stock

Appreciation Rights under this award within one year after the applicable Exercisable Date

If you engaged in conduct detrimental to the Firm insofar as it causes material

financial or reputational harm to the Firmor one of its business acfivities

If this award was based on materially inaccurate performance metrics whether

or not you were responsible for the inaccuracy

If this award was based on material misrepresentation by you or

If you failed to properly identify raise or assess in timely manner and as

reasonably expected risks and/or concerns with respect to risks material to the

Firm or its business activities

Administrative Binding Agreement The Award Agreement will be binding upon any successor in interest to

Provisions iPMorgan Chase by mergeror otherwise

Not Contract of Employment Nothing contained herein constitutes contract of

employment or continued employment Employment is at-will and may be terminated by
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either you or JPMorgan Chase for any reason at any time This award does not confer any

right or entitlement to nor does the award impose any obligation on the Firm to provide the

same or any similar award the future

Exercise Procedures/Withholding Taxes The exercise of Stock Appreciation Rights shall

be in accordance with the Firms procedures for exercises of such awards The date of

exercise shall be the date when the properly completed notice of exercise is received and

accepted by the Firmor its designee in accordance With the Firms procedures
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Following each exercise the Firmwill retain from each distribution the number of shares of

Common Stock required to satisfy applicable tax obligations includin to the extent legally

permissible recovery by the Firmof fringe benefit taxes 1t according to local country tax

regulations withholding tax liability arises at time after the date of exercise JPMorgan

Chase may implement any procedures necessary to ensure that the withholding obligation is

fully satisfied inchzding but not limited to restricting transferability of the shares

Assignment or Transfer Except as otherwise provided in this Award Agreement Stock

Appreciation Rights shall not be assignable or transferable or subject to any lien obligation or

liability You may make gift of unexpired unexercised Stock Appreciation Rights subject

to the Firms prior consent to an immediate family member ora trust or similar vehicle for

the benefit of these immediate family members or beneficiaries as defined below JPMorgan

Chase may condition its prior consent to receipt of an agreement by you and proposed

transferee containing such terms and conditions and undertakings as JPMorgan Chase deems

appropriate in its sole and absolute discretion No attempted transfer will be valid without the

Firms prior consent Immediate family members include your parents parents-in-law

children including adopted children grandchildren and siblings or trust exclusively for the

benefit of One or more of these immediate family members Your spouse is an Immediate

Family Member but only if Stock Appreciation Rights are transferred to trust or similar

vehicle for the benefit of such spouse which trust mcludes one or more other Immediate

Family Members as beneficiaries

Right to Set Off The Firmmay to the maximum extent permitted by applicable law retain

for itself funds or securities otherwise payable to you pursuant to this award to satisfy any

obligation or debt that you owe to the Finn Other than in the case of forfeiture cancellation

or recovery of an award the Firmmay not retain such funds or securities until such time as

they would otherwise be distributable to you in accordance with the Award Agreement

Cancellation/Substitution iPMorgan Chase may in its sole discretion and for any reason

cancel outstanding unexercised StockAppreciation Rights and substitute an equal number of

non-qualified stock options to purchase the same number of shares of common stock of

JPMorgan Chase represented by the cancelled Stock Appreciation Rights Such substituted

options shall have the same exercise price Expiration Date and other terms and conditions

that were applicable to the Stock Appreciation Rights provided that the method of exercise

and the payment of exercise price as well as the method of payment of withholding taxes

may be changed by JPMorgan Chase

Change in Outstanding Shares In the event of any change in the outstanding shares of

Common Stock by reason of any stock dividend or split recapitalization issuance of new

class of common stock merger consolidation spin-off combination or exchange of shares or

other similar corporate change or any distributions to stockholders of Common Stock other

than regular cash dividends the Committee will make an equitable substitution or

proportionate adjustment in the number or kind of shares of Common Stock or other

securities issued or reserved for issuance pursuant to the Plan and to any Stock Appreciation

Rights including but not to limited to their Exercise Priceoutstanding under this award for

such corporate events

Interpretation/Administration The Director Human Resources or the CEO as specified

above has sole and complete authority to interpret and administer this Award Agreement

including without limitation the power to interpret the Plan and the terms of this Award

Agreement ii determine the reason for termination of employment and application of the

post-employment obligations iiidetermine application of the post-employment obligations

and cancellation and recovery provisions and iv decide all claims arising with respect to this

Award and iv delegate such authority as he deems appropriate Any determination by the

Director Human Resources shall be binding on all parties

Notwithstanding anything herein to the contrary the Firms determinations under the Plan and

the Award Agreements are not reqwred to be uniform By way of clanfication the Firmshall
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entitled to make non-uniform and selective determinations and modifications under Award

Agreements and the Plan

This Award is intended to be exempt from the provisions of Section 409A of the Internal

Revenue Code of 1986 as amended Section 409A and shall be interpreted accordingly

Notwithstanding anything else herein or in the Plan no action described herein or in the Plan

shall be permitted if the Firmdetermines such action would result in the imposition of

additional tax under Section 409A

Amendment The Firmby action of its Director Human Resources or by action of its CEO

as specified above reserves the right to amend this Award Agreement in any manner at any

time and for any reason This Award Agreement may not be amended except in writing

signed by the Director Human Resources JPMorgan Chase

Severability If any portion of the Award Agreement is found to be unenforceable any court

of competent jurisdiction may reform the restrictions e.g as to length of service

geographical area or scope to the extent required to make the provision enforceable under

applicable law

Governing Law By accepting this award you are agreeing to the extent not preempted by

federal law the laws of the state of New York without reference to conflict of law principles

willapplytotheawardandthePlan
judicial proceeding brought in connection with this award or the Plan iiisubject to iv to

accept the exclusive jurisdiction and venue of the Umted States District Court for the

Southern District of New York with respect to any judicial proceeding brought in connection

with this award or the Plan and iv that to the extent not otherwise subject to arbitration

under an arbitration agreement between you and the Firm any dispute arising directly or

indirectly in connection with this award or thà Plan shall be submitted to arbitration in

accordance with the rules of the American Arbitration Association if so elected by the Firm

initssolediscretion

Definitions Cause means determination by the Finn that your employment terminated as result of

your violation of any law rule or regulation including rules of self-regulatory bodies

related to the Firms business ii indictment or conviction of litlony liicommission of

fraudulent act iv violation of the JPMorgan Code of Conduct or other Finn policies or

misconduct related toyo duties to the Firmother than an immaterial and inadvertent

violation or misconduct inadequate performance of the duties associated with your

position or job function or fitilure to follow reasonable directives of your manager or vi any

actorfailuretoactthatisormightreasonablybeexpectedtobeinjurioustotheinterestsof

the Firm or its relationship with customer client or employee

Financial Services Company means business enterprise that employs you in any

capacity as an employee contractor consultant advisor self-employed individual etc

whether paid or unpaid and engages in

commercial or retail bankin including but not limited to commercial institutional

and personal trust custody and/or lending and processing services originating and

servicing mortgages issuing and servicing credit cards

insurance including but not limited to guaranteeing against loss harm damage

illaess disability or death providing and issuing annuities acting as principal agent

or broker for purpose of the forgoing

financial investment or economic advisory services including but not limited to

investment banking services such as advising on mergers or dispositions

underwriting dealing in or making market in securities or other similar activities

brokerage services investment management services asset management services

and hedge funds
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issuing trading or selling instruments representing interests in poois of assets or in

derivatives instruments

advising on or investmg in private equity or real estate or

any similar activities that JPMorgan Chase determines in its sole discretion

constitutes financial services

Not-for-Profit Organization means an entity exempt from tax under state law and under

Section 501c of the Internal Revenue Code Section 501c includes entities

organized and operated exclusively for religious charitable scientific testing for public

safety litCrary or educational purposes or to foster national or international amateur sports

competition or for the prevention of cruelty to children or animals

Recognized Service means the period of service as an employee set forth in the Firms

applicable service-related policies
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EX-lO 244 e82150exv10w24 htm EX-lO 24

Exhibit 10.24

JPMORGAN CHASE Co LONG-TERM INCENTWE PLAN
TERMS AND CONDiTIONS OF FEBRUARY 32010

RESTRICTED STOCK UNiT AWARD
OPERATING COMM1T1EE

Award Agreement These terms and conditions are made part of the Award Agreement dated as of

February 32010 Grant Date awarding restricted stock units pursuant to the terms

of the JPMorgan Chase Co Long-Term Incentive Plan Plan To the extent the

terms of the Award Agreement all references to which will include these terms and

conditions conflict with the Plan the Plan will govern The Award Agreement the

Plan and Prospectus supersede any other agreement whether written or oral that may
havebeen entered into by the Firmandyou relating to this award

This award was granted on the Grant Date subject to the Award Agreement Unless you

decline by the deadline and in the manner specified in the Award Agreement you

will have agreed to be bound by these terms and conditions effective as of the

Grant Date Ifyou decline the award it will be cancelled as of the Grant Date

Capitalized terms that are not defined in the Award Agreement will have the same

meaning as set forth in the Plan

JPMorgan Chase Co will be referred to throughout the Award Agreement as

JPMorgan Chase and together with its subsidiaries as the Firm

Form and Purpose of Award Each restricted sock unit represents non-transferable right to receive one share of

Common Stock following the applicable vesting date

The
purpose

of this award is in part to motivate your future performance for services

tobeprovideddüringthevestingperiodsandtoalignyourinterestswiththoseofthe

Firmand its shareholders

Dividend Equivalents If dividends are paid on Common Stock while restricted stock units under this award

areoutstandingyouwillbepaidanamountequaltothedividendpaidononeshareof

Common Stock multiplied by the number of restricted stock units outstanding to you

under this award

Vesting Dates This award is intended and expected to vest according to the schedule on your Award

Agreement provided that you are continuously employed by the Finn or you meet the

requirements for continued vesting described below through the relevant vesting date

However the number of restricted stock units awarded hereunder may be reduced and
therefore may be forfeited or to the extent permitted under Section 409A of the United

States Internal Revenue Code vesting dates may be deferred in the event that the Chief

Executive Officer CEOof JPMorgan Chase determines as part of iPMorgan

Chases annual performance assessment process based on the CEOs assessment of

your performance and the performance of the Firm which may include more than one

performance year that you have not achieved satisfactory progress toward the

priorities that have been established for you or that the Firm has not achieved

satisfactory progress
toward the Firms priorities for which you share responsibility as

member of the Operating Committee Such determination is subject to ratification by

the Compensation and Management Development Committee of the Board of Directors

of JPMorgan Chase

Vesting Periods The period from the Grant Date to each vesting date will be separate vesting period

Termination of Employment Except as explicitly set forth below under Job Elimination Full Career Eligibility

Total Disability Government Office and Death any restricted stock units

outstandmg under this award will be cancelled effective on the date your employment

with the Firm terminates for any reason

Job Elimination Full Career Subject to Vesting Dates and the terms and conditions of this Award Agreement
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Eligibility Government Office including without hmitation Your Obligations you will be eligible to continue to

Total Disability vest in your outstanding restricted stock units under this award following the

termination of your employment if one of the following circumstances applies to you

Job Elimination

This award will continue to vest on the original schedule following termination of

employment in the event that
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the Director Human Resources of the Firmor nominee in his or her sole

discretion determines that the Firmterminated your employment because your

job was eliminated

after you are notified that your job will be eliminated you provide such

services as requested by the Firmin cooperative and professional manner

nd

you satisfy the Release/Certification Requirements set forth below

Full Career Eligibility

This award will continue to vest on the original schedule following termination of

employment in the event that

you leave the Firmvoluntarily have completed at least five
years

of

continuous service with the Firm immediately preceding your termination date

and the sum of your age and Recognized Service as defmed below on your

date of termination equals or exceeds 60

you provide at least 90 days advance written notice to the Firmof your

intention to voluntarily terminate your employment under this provision

during which notice period you provide such services as requested by the Firm

in cooperative and professional manner and you do not perform any services

for any other employer

for the remainder of the relevant vesting period you do not perform

services in any capacity including self-employment for Financial Services

Company as defined below or iiwork in your profession whether or not

for Financial Services Company provided that you may work for

government education or Not-for-Profit Organization as defined below and

you satisfy the Release/Certification Requirements set forth below

After receipt of such advance written notice the Firm may choose to have you continue

to provide serviŁes during such 90-day period or shorten the length of the 90-day period

at the Firms discretion but to date no earlier than the date you would otherwise meet

the age and service requirements

Additional advance notice requirements may apply in certain business units or

equivalent organbtional unit or department See Soecial Notice Period below

Government Office

All or portion of this award may continue to vest on the original schedule if you

voluntarily resign to accept Government Office or become candidate for an elective

Government Office as described at the end of these terms and conditions under the

section entitled Government Office

Total Disability

In the event your employment terminates as result of your permanent and total

disability as defined in the JPMorgan Chase Co Long Term Disability Plan or for

non-U.S employees the equivalent local countly plan your outstanding units will

continue to vest on the original schedule during such period of disability provided that

you remain unemployed for such period and you satisfy the Release/Certification

requirements set forth below

For both Full Career Eligibility and Total Disabiity you must notify JPMorgan Chase

in writing in advance if you plan to perform servicesfor any party or if you will be self-

employed during the vesting periods Failure to provide such notification could impact

award vesting

Release/Certification In order to qualify for continued vesting after termination of your employment under
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any of the foregoing circumstances

you must timely execute and deliver release of claims in favor of the Firm

having such form and terms as the Firmshall speci1

with respect to Full Career Eligibility prior to the termination of your

employment you must confirm with management that you meet the eligibility

criteria including providing at least 90 days advance written notification and

advise that you are seeking to be treated as an individual eligible for Full

Career Eligibility and

xceptinthecaseofajobeliminationitisyourresponsibiitytotakethe

appropriate steps to ccrtify to the Firm prior to each vesting date on the

authorized form of the Firmthat you have complied with the employment

restrictions applicable to you as described above throughout the vesting

period and otherwise complied with all other terms of the Award Agreement

See Your Obligations
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Death

Termination for Cause

Your Obligations

Non-Solicitation of

Employees

and Customers

Confidential Information

Non-Disparagement

Cooperation

PageS of 15

If you die while you are eligible to vest in your outstanding units under this award the

units will immediately vest and will be distributed in shares of Common Stock after

applicable tax withholding to your designated beneflciazy on file with the Firms Stock

Administration Department or if no beneficiary has been designated or survives you
then to your estate Any shares will be distributed by the later of the end of the calendar

year in which you die or the day of the third month following your date of death

If your employment is terminated for Cause as defined below or if JPMC determines

after the termination of your employment that your employment could have been

terminated for Cause your outstanding restricted stock units shall be forfeited In

addition you may be required to return to the Finn the value of certain shares delivered

to you prior to or after your termination See Remedies for additional information

In consideration of the grant of this award you agree to comply with and be bound by

the following

During your employment by the Firmand for one year following the termination of

your employment or if longer during all remaining vesting periods ifyou continue to

vest after your employment with the Firmterminates you will not directly or indirectly

whether on your own behalf or on behalf of any other party without the prior written

consent of the Director Human Resources of JPMorgan Chase solicit induce or

encourage any of the Firms then current employees to leave the Firm or to apply for

employment elsewhere ii hire any employee or former employee who was employed

by the Firmat the date your employment terminated unless the individuals

employment terminated more than six months before the date of hire or because his or

her job was eliminated or iiisolicit or induce or attempt to induce to leave the Firm

or divert or attempt to divert from doing business with the Firm any then current

customers suppliers or other persons or entities that were serviced by you or whose

names became known to you by virtue of your employment with the Firm or otherwise

interfere with the relationship between the Firmand such customers suppliers or other

persons or entities This does not apply to publicly known institutional customers that

you service after your employment with the Frmwithout the use of the Firms

confidential or proprietary information

These restrictions do not apply to authorized actions you take in the normal course of

your employment with the Firm such as employment decisions with respect to

employees you supervise or business referrals in accordance with the Firms policies

You may not either during your employment with the Firm or thereafter directly or

indirectly use or disclose to anyone any confidential information related to the Firms

business except as explicitly permitted by the JPMorgan Chase Code of Conduct and

applicable policies or law or legal process Confidential information shall have the

same meaning for the Award Agreement as it has in the JPMorgan Chase Code of

Conduct

You may not either during your employment with the Firmor thereafter make or

encourage others to make any public statement or release any information that is

intended to or reasonably could be foreseen to embarrass or criticize the Firm or its

employees officers directors or shareholders as group This shall not preclude you

from reporting to the Finns management or directors or to the government or

regulator conduct you believe to be in violation of the law or the Firms Code of

Conduct or responding truthfully to questions or requests for information to the

government regulator or in court of law in connection with legal or regulatory

investigation or proceeding

You agree to cooperate fully with and provide full and accurate information to the Firm

and its counsel with respect to any matter including any audit tax proceeding

litigation investigation or governmental proceeding with respect to which you may
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have knowledge or information suLject to reimbursement for actual appropriate and

reasonable expenses incurred by you

Compliance with You agree that you will provide the Firmwith any information reasonably requested to

Award Agreement determine compliance with the Award Agreement and you authorize the Firm to

disclose the terms of the Award Agreement to any third party who might be affected

thereby including your prospective employer

Special Notice Period If you are at or above the level of managing director executive director or vice

president or comparable title of business unit or equivalent organizational unit or

department business
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unit that requires as condition of your continued employment that you provide

advance written notice Special Notice Period of your
intention to terminate your

employment then as consideration for this Award you shall provide the Firmadvance

written notice of your election to terminate your employment as specified by such

business unit In business units that require this Special Notice Period the current

notice period is 90 days for managing directors or comparable title and above 60 days

for executive directors or comparable title and 30 days for vice presidents or

comparable title Please note that in some cases individuals may have specific

agreements providing for longer notice periods than those stated above In those cases

the longer notice period shall apply

Alter receipt of such notice the Firmmay choose to have you continue to provide

services during the applicable Special Notice Period or may place you on paid leave

for all or part of the applicable Special Notice Period During the Special Notice Period

you shall continue to devote your fall time and loyalty to the Finn by providing

services in cooperative and professional manner and not pethicm any services for any

other employer and shall receive your base salary and certain benefits until your

employment terminates You and the Firmmay mutually agree to waive or modil the

length of the Special Notice Period

Remedies Regardless of whether the Special Notice Period applies to you you must comply with

the 90-day advance notice period described under Full Career Eligibility in the event

you wish to terminate employment under the Full Career Eligibility provision

Cancellatioa In addition to the provisions described under Termination of Employment and

Tennination for Cause your outstanding restricted stock units under this award will

be cancelled ij

the Finn in its sole discietiondetermines thatyou arenot in compliance with

any
of the advance notice/cooperation requirements or employment restrictions

applicable to your termination of employment or

you fail to return the required forms specified under Release/Certification

within the specified deadline including the certification required immediately

prior to vesting date under Full Career Eligibility and Total Disability

you violate any of the provisions as set forth above in Your Obligations

the Firm determines that cancellatiOn is appropriate pursuant to Additional

Award Conditions below

Reeovery InadditionyouwillberequiredtopaytheFirmanamountequaltotheFairMarket

Value determined as of the vesting date of the netnumber of shares of Common Stock

distributed to you under this award as follows

shares distributed within the one year period prior to your
violation of any of

the provisions as set forth above in Your Obligations

shares distributed at any time following termination of employment when you

were not in compliance with the employment restrictions then applicable to

you during the vesting period and

shares distributed within the one year period immediately preceding and any

time after your termination of employment ifyour employment was terminated

or the Firmdetermines that your employment could have been terminated for

Cause as described under Termination forCause and

for period up to one year
after shares are distributed under this award the

Firmmay recover such shares to the extent that the Firm determines

appropriate pursuant to Additional Award Conditions below
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Paymentmay bemade in shares of Common Stockormcash You agree thatthis

repayment will be recovery of shares to which you were not entitled under this

agreement and is not to be construed in any manner as penalty You also acknowledge

that violation or attempted violation of the obligations set forth herein will cause

immediate and irreparable damage to the Firm and therefore agree that the Firmshall

be entitled as matter of right to an injunction from any court of competent

jurisdiction restraining any violation or further violation of such obligations such right

to an injunction however shall bó cumulative and in addition to whatever other

remediestheFirm may have underlaw orequity In any action orproceedingby the

Fiimto enforce the terms and conditions of this Award Agreement where the Firmis

the prevailing party the Firmshall be entitled to recover from you its reasonable

attorneys fees and expenses incurred in such action or proceeding
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Bonus Recoupment Policy In consideration of the grant of this award you agree that you are subject to the

JPMorgan Chase Bonus Recoupment Policy to policy as it applies both to the

cash incentive compensation awarded to you for 2009 and to this award

Additional Award Conditions Notwithstanding any terms of this Award Agreement to the contrary iPMorgan Chase

reserves the right in its sole discretion to cancel your outstanding restricted stock units

under this award and/or to recover from you an amount equal to the Fair Market Value

determined as of the vesting date of the net number of shares distributed to you under

this award within the preceding one year

if you engaged in conduct detrimental to the Firminsofar as it causes material

financial or reputational hann to the Firmor its business activities

If this award was based on materially inaccurate performance metrics whether

or not you were responsible for the inaccuracy

If this award was based on material misrepresentation by you or

If you failed to properly identil3r raise or assess in timely manner and as

reasonably expected risks and/or concerns with respect to risks material to the

Firm or its business activities

Administrative Provisions Withholding Taxes The Firm will retain from each distribution the numb of shares

of Common Stock required to satisfr applicable tax obligations hicludin to the extent

legally permissible recovery by the Finn of fringe benefit taxes For United States tax

purposes
dividend equivalents are treated as wages and subject to tax withholding

when paid according to local countly tax regulations withholding tax liability

arises at time after the date of distribution of shares or dividend equivalents

iPMorgan Chase may implement any procedures necessary
to ensure that the

withholding obligation is lilly satisfied including but not limited to restricting

transferability of the shares

Right to Set Off The Firmmay to the maximum extent permitted by applicable law

retain for itself funds or securities otherwise payable to you pursuant to this award to

satis1r any obligation or debt that you owe to the Firm The Firmmay not retain such

funds or securities until such time as they would otherwise be distributable to you in

accordance with the Award Agreement

No Ownership Rights Restricted stock units do not convey the rights of ownership of

Common Stock and do not cany voting rights No shares of Conunon Stock will be

issued to you until after the restricted stock units have vested and all applicable

restrictions have lapsed Shares will be issued in accordance with JPMorgan Chases

procedures for issuing stock JPMorgan Chases obligation hereunder is unfunded

Binding Agreement The Award Agreement will be binding upon any successor in

interest to JPMorgan Chase by merger or otherwise

Not Contract of Employment Nothing contained in the Award Agreement

constitutes contract of employment or continued employment Employment is at-will

and may be terminated by either you or JPMorgan Chase for any reason at any time

This award does not confer any right or entitlement to nor does the award impose any

obligation on the Firmto provide the same or any similar award in the future

Section 409A Compliance Notwithstanding anything herein to the contrary ifyou

are subject to taxation under the Code ii are specified employee as defined in the

JPMorgan Chase 2005 Deferred Compensation Plan and iiihave incurred separation

from service and if any units/shares under this award represent deferred compensation

as defined in Section 409A and such shares are distributable to you as result your

separation from service then those shares will be delivered to you on first business day

of the first calendar month after the expiration of six full months from date of your

separation from service Further ifpriorto any vesting date your award is not subject
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to substantial nsk of forfeiture as defined by Section 409A of the Code then the

remainder of each calendar year immediately following each vesting date shall be

payment date for pwvoses of distributing the vested portion of the award and ii each

date that JPMorgan Chase specifies for payment of dividends declared on its common

stock shall be the payment dates for purposes of dividend equivalent payments To the

extent that Section 409A of the Code is applicable to an award distributions of shares

and cash thereunder are intended to comply with Section 409A of the Code and the

Agreement Award
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shall be interpreted in manner consistent with such intent The Firms right to cancel

and/or recover this award under the JPMorgan Chase Bomis Recoupment Policy and

Additional Award Conditions relate to the orgaauzational goals ofthe Firm

Change In Outstanding Shares In the event of any change in the outstanding shares

of Common Stock by reason of any stock dividend or split recapitalization issuance of

new class of common stock merger consolidation spin-off combination or exchange

of shares or other similarcorporate change or any distributions to stockholders of

Common Stock other than regularcash dMdends the Compensation Management

Development Committee of the Board will make an equitable substitution or

proportionate adjuStment in the number or kind of shares of Common Stock or other

securities issued or reserved for issuance pursuant to the Plan and to any Restricted

Stock Units outstanding under this award for such corporate events

Lnterpretatlon/Admlnlstratlon Subject to the discretion of the CEO set forth above

the Director Human Resources has sole and complete authority to interpret and

administer this Award Agreement including without limitation the power to

interpret the Plaü and the terms of this Award Agreement ii determine the reason for

termination of employment liidetermine application of the post-employment

obligations and cancellation and recovery provisions iv decide all claims arising with

respect to this Award and delegate such authority as he deems appropriate Any
determination by the Director Human Resources shall be bmdmg on all parties

Notwithstanding anything herein to the contrary the Firms determinations under the

Plan and the Award Agreements are not required to be uniform By way of clarification

the Firmshall be entitled to make non-uniform and selective determinations and

modifications under Award Agreements and the Plan

Amendment The Finn by actionof its Director Human Resources or its CEO reserves

the right to amend the Award Agreement in any manner at any time and for any reason

This Award Agreement may not be amended except in writing signed by the Director

Human Resources of JPMorgan Chase

Severability Ifany.portion of theAward Agreement is determined by the Firmto be

unenforceable in any jurisdiction any court oftompetent jurisdiction or the Director

Human Resources may reform the relevant provisions e.g as to length of service

time geographical area or scope to the extent the Firmconsiders necessary to make the

provision enforceable under applicable law

Governing Law By accepting this award you are agreeing to the extent not

preempted by federal law the laws of the state of New York without reference to

conflict of law principles will apply to this award and the Plan ii to waive the right

to ajury trialwith respect to any judicial proceeding brought in connection with this

award or the Plan iiisubject to iv to accept the exclusive jurisdiction and venue of

the United States District Court for the Southern District ofNew York with respect to

any judicial proceeding brought in connection with this award or the Plan and iv that

to the extent not otherwise subject to arbiration pursuant to an arbitration agreement

between you and the Firm any dispute arising directly or indirectly in connection with

this award orthe Plan shall be submitted to arbitration in accordance with the rules of

the American Arbitration Association if so elected by the Firmin its sole discretion

DefinitiOns Cause means determination by the Firmthat your employment terminated as

result of your violation of any law rule or regulation including rules of self

regulatory bodies related to the Finns business ii indictment or conviction of

felony na commission of fraudulent act iv violation of the iPMorgan Code of

Conduct or other Finn policies or misconduct related to your duties to the Firmother

than immaterial and inadvertent violations or misconduct inadequate performance

of the duties associated with your position or job function or failure to follow

reasonable directives of your manager or vi any act or failure to act that is injurious

to the interests of the Firmor its relationship with customer client or employee
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Financial Services Company means business enterprise that employs you in any

capacity as an employee contractor consultant advisor self-employed individual etc

whether paid or unpaid and
engages

in

commercial or retail banking including but not limited to commercial

institutional and personal trust custody and/or lending and processing services

origmatmgand servicing mortgages issuing and servicing credit cards
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insurance including but not limited to guaranteeing against loss harm

damage illness disability or death providing and issuing annuities acting as

principal agent or broker for purpose of the forgoing

financial investment or economic advisory services including but not limited

to investment banking services such as advising on mergers or dispositions

underwriting dealing in or making market in securities or other similar

activities brokerage services investment management services asset

management services and hedge funds

issuing frading or selling instruments representing interests in pools of assets

or in derivatives instruments advising on or investing in private equity or real

estate or

any similar activities that iPMorgan Chase determineS in its sole discretion

constitute financial services

Government Office means full-time position in an elected or appointed office in

local state or federal government including equivalent positions outside the U.S or in

supranational orgnnition not reasonably anticipated to be full-career position or

ii conducting bona fide full-time campaign for such an elective public office after

formally filing for candidacy where it is customary and reasonably necessary to

campaign full-time for the office

Not-for-Profit Organization means an entity exempt from tax under state law and

under Section 501 cX3 of the Internal Revenue Code Section 501cX3 includes

entities organized and operated exclusively for religious charitable scientific testing

for public safety literary or educational purposes or to foster national or international

amateur sports competition or for the prevention of cruelty to children or animals

Recognized Service means the period of service as an employee set forth in the

Firms applicable service-related policies

Government OffIce

You may be eligible to continue vesting in all or part of your award if you voluntarily resign to accept Government Office

as defined below or to become candidate for an elective Government Office

Eligibility

Eligibility for continued vesting is conditioned on your providing the Firm

At least 60 days advance written notice and such evidence as the Firm may request of your intention to resign to

accept or pursue Government Office during which period you must perform in cooperative and professional

manner services requested by the Firmand not provide services for any other employer The Finn may elect to

shorten this notice period at the Firms discretion

Confinnation in form satisfactory to the Finn that vesting in this award pursuant to this provision would not violate

any applicable law regulation or rule

Documentation in form satisfactory to the Finn that your resignation is for the purpose of accepting or becoming

candidate for Government Office

Continued vesting

Subject to the conditions below the percentage of your outstanding awards with respect to each vesting date that will

continue to vest in accordance with this awards original schedule will be based on your years of continuous service

completed with the Finn immediately preceding your termination date as follows

50% if you have at least but less than years of continuous service

75% if you have at least but less than years of continuous service

100% if you have or more years of continuous service
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Restncted stock umts that are not subject to continued vestmg will be cancelled on the date your employment termmates

Conditions for continuing vesting

You must remain in non-elective Government Office for two or more years after your employment with the Finn

tenninateL

In the case of resignation from the Firmto campaign for an elective Government Office your name must be on the

primary or final public ballot for the election Ifyou are not elected see below for employment resfrictions
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If you do not satisfy the above conditions for continued vesting this award will be immediately cancelled and you will be

required to repay the Fair Market Value determined as of the date the shares were distributed of any
shares that would have

been outstanding but for the accelerated distribution of shares as described below

If service hi Government Office ends during vesting period

You must notify JPMorgan Chase in writing in advance ifyou plan to accept employment or ifyou will be self-employed

following service in the Government Office during the vesting period

If
your

service in Government Office ends two yeazu or more after your employment with the Firmtenninates or in the

case ofresignation from the Finn to campaign for Government Office your name is on the primary or final public ballot for

the election and you are not elected any awards then outstanding and any awards that would have then been outstanding but

for an accelerated distribution of shares as set forth below will be subject for the remainder of the applicable vesting period

to the same teuns and conditions of this Award Agreement as ifyou had resigned from the Firmhaving met the requirements

for Full Career Eligibility

Accelerated distribution for ethics or conflict reasonS

If applicable United States federal state local foreign or supranational ethics or conflict of interest laws or regulations

require you to divest your interest in JPMorgan Chase restricted stock units the Firmwill upon receipt of satisfactory

evidthce of such requirements accelerate the distribution effective as of the date your employment terminates of the

percentage of your outstanding award determined above provided that no accelerated distribution shall occur if JPMC

determines that such acceleration will violate Section 409A of the Code Notwithstanding such accelerated distribution you

will remain subject to the applicable terms ofthis Award Agreement as if your award had remained outstanding for the

duration of the original vesting period including the employment restrictions and you will be required to repay the Fair

Market Value determined as of the date the shares were distributed of any shares that would not otherwise have vested

durmg that period

Applicable to other Awards

Outstanding awards of restricted stock units have been amended to include this provision on Government Office

Government Office means full-time position in an elected or appointed office in local state or federal government

including equivalent positions outside the U.S or in supranational organization not reasonably anticipated to be fall-

career position or ii conducting bona tide full-time campaign for such an elective public office after formally filing for

candidacy where it is customaly and reasonably necessary to campaign full-time for the office
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Toton Rebekah

From Caracciolo Irma caracdolo_irma@jpmorgan.com

Sent Thursday December 15 2011 539 PM

To mgarlan@comptroller.nyc.gov

Cc Horan Anthony

Subject JPMC Shareholder Proposal Comptroller of the City of New York

Attachments SEC Rule 14a-8 Shareholder Proposals.pdf

Dear Mr Garland

Attached is copy of our letter with additional information regarding the shareholder proposal submitted by the

Comptroller of the City of New York on behalf of several NYC pension funds for consideration at JPMC

2012 Annual Meeting of Shareholders

Sincerely

Irma Caracciolo

Irma Caracciolo JPMorgan Chase Vice President and Assistant Corporate Secretary 1270 park Avenue Mail Code NY11721 New York NY 10017

212 270 2451 212 270 4240 646 534 23961 caracciotojrma@jpmorgan corn

This email is confidential and subject to important disclaimers and conditions including on offers for the

purchase or sale of securities accuracy and completeness of information viruses confidentiality legal

privilege and legal entity disclaimers available at http//www.ipmorgan.cornlpages/disclosureS/email



JPMORGAN CHASE Co

AnthonyLHoran

December 15 2011
corporate secretary

Officectthe Secretary

VIA iLAND OVERNIGHT DEU VERY

frMichael Garland

EXecutive Director for Corporate Governance

City ofNewYork

Office oldie Comptioile

lCntreStreetRcom629

New York NY 10007-2341

Dear Mr Garland

am writing on behalf of JPMoipn Chase Co iFMCwhich received on December 2011

from the Comptroller of the City of New York the Comptroller an untitled shareholder proposal

for consideration at JPMCs 2012 Annual Meetingof Shareholders

Rule 14a-8 under the Sàcuritics Exchange Mt of 1934 sets forth certain eligibility and procedural

requirements that must be satisfied for shareholder to submit proposal for inclusion in

companys proxy matcrials On December 62011 WMC sent the Compo fler notice concerning

certain deficiencies zelated to its proof of ownership pursithutto Rule 14a-8b under the SCcurities

Exchange Actof 1934 We ieceived your response to that notice on December 2011 In addition

to the deficiency described in oiw prior notice JPMC has determined that the untitled proposal

contains an additional procedural deficiency and in accordance with Rule 14a-8f am notifrlng the

Comiitrofler of deficiency relating to the indideproposaL

Rule 14a-8c precludes any one shareholder from submitting more than one proposal to company

for particular shareholders meeting In this regard the Comptrollers submission appears to

include two distinct proposals rRthtg to the peciflc teins of JPMCs compensation clawback

policy and public disclosure by IPMC of decisions made concerning the implementation of its

compensation clawback policy As such the Comptrollers submission is required by Rule 14a-8 to

be reduced to single proposal to be considered for inclusion in JPMCs proxy materials For your

reference please find enclosed copy ofRule l4a4

hi accordance with Rule 14a-8fl and for the Comptrollers proposal to be eligible for inclusion in

JPMCs proxy materials for the 2012 Annual Meeting of Shareholders thc Comptrollers response to

the request in this letter must be postmarked or transmitted electronically no later than .14 calendat

days from the date you receive this letter Please any response to me at 270 Park Avenue

38th Floor New York NY 100t7 AIternative1y you may transmit any response by facsimile to me

at 212-270-4240

220 Pk Avenue Hew Yoc New York 10017-2070

TeIep1one 2122707122 Facsimile2l2VO 4240 antheny.horan@chase.com

Co



Comôtrolicr of the Ctv ofNew Yoi paae of

If you have any questios with respect to the foregoing please contact me

Sincerety

Enclosm
RUle 14a4 ofthe SecuritIes Exchange Act of 1934
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24O14e4 Shareholder proposals

this section addresses when company drundude shavlSdeVs propoastin Its proxy swelnent

andldenflfp th puiossl ink tons of proaqSrentha company MdSI annual or special meefing of

shareholders In sterunary In orderto sve your shareholder proposal Induded one companys oxy

cart and Includedaktrigwlth any suppOrthig ttsnent In Its pro atetementjou muetbe 511 MS
Mow certain pstcetet Under afew specific ckciaTrstaflts the oompanyls perditedle exclude your

plopce4 hiM only flersubntitthg is ressonslo the tomns$on We ataduS this section hIs

quesHoflkand.snswtformat sothat Ills easlerto undezstend The references toyou Seto

sharehotderseeldflg to submltthe proposaL

a3 Queaflon West lea proposal shareholder proposal Is yourtecommendetlon or reSransit that

thetoEtqsarry and ha ofdrectors tsksaav4slch you Intend to present at
medtthe

tornpenftslsehcldert tow proposal shoUld stAteS dearly as possible fistsof tht you

believe tho compsnyshoUtd Maw lfyowpmpo tslsced on the companys proxy card the company

must also provideki the form of proxy means brsSSderstospedfy by bOasts dtolce betwian

approval or dlsapprmal orabstentlon Unless otherwise Scatet the word proposatas usedir this

section refers both to your proposal and to your corresponding statement Insupport of your proposal Qf

QuestIon tWa Is eligible to sisiSts proposa and Is no demonstrate to the company that Sn

etighe In order to be elIgIble to submit proposal you neat have continuously held at least $2000

In maScot vS or 1% of the companys securities entitled $0 be voted on the proposal at the meeting

for at least oneyeatby the date you submit the proposaL You most continue to hold those securities

through the date of the meeting

If you eretheregletered holder of your securitIes which means that your flares sppeait hi the

companys records ass shareholder the company cart vedlr your elIgibSty colts own although you

69b98762a3Ib26738S734d12c9513drprdiv84eWt4âXtflOdfl173.O.l..n 11/2/2011
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still MV5ptOVldethe W1UtWTth $ItSth .thatyoUhfldtO COntinue .tOhoid the

securitIes throuah the date of the meong of sheteMdets.HoWeVe the nwoy shareholders you are

not rgletered holder the cempany likely does not know that you was shareholder or how many

sharesyowoun scase the time hzsübrfllt your pr you nst prove .yOurellgIbtHty to the

dome In odd Øf1Wa

.yiso.econóri l$tetsrnent from the rd holder of your

eecudulee u$uaIya broksr orbink vedPtog
that at the time you subtelited your jopo you

ounflflumti held the sec ratleidt.Ohe year.Ycun nat slaG Iddude yOur awn l5fltdddd
that you.lntend to contkiueio hold thi udtIeBflvoUghthedatethenti ofsharelddon or

.50 T1 second we oprcveowns$pappllei only If you hiVefild aSd$d te 130 0f3$.401

Sdiedule iSO 2.i3d-102 Fomt3 G249 103 of this cheptel Form j249 104 of thIs chapter

endlor Fond 249 105 of thu ch9pt5r Or amendments to those doctmients or updated forms

refleoth9 yourowiersbtp of thahree as of or before the date on which the cneyev etig1wlty period

Uyau tstve filed one of these documents wfttt the SEC you may demonstrate your ellOlbelty by

$Aqpy thO schedule flndIOrfOmI afld en subsequsflt dmifldm5nts iepoiflngadh8nge lnyoçr

owfler$hipI

nàtthj_MuouaIy held requliad ofSh5reortheOneyeV

peOdaofwetMema

YOUrwi1 stdtetnent thatyoukdendtO Contldu Ownership of the.shares through thS date of the

pjfl5 orspedel meethig

Eachholdmayeubestflbmoreltenone

proposal to codpanyforaparI1cuIarshsrehaldete meeting

Qsn 44fo be The.prepohal lndudklg.afly enaflylnguPpottkIg

statement maynaterceed 500 words

e.Qiaation flitting pro II you we bflifttIflgyOurpropO$al

thrthedan$anflualntseig4 you InmO sflndth deedilne fltestyeal

satemeol.Mowanc If the dldflOthOldaflflfluat fltel Ieete8r orhas dhgS thS date

of Its meeting lbrthtsyeer mare than 3Odays front last yeWs meethlqyou can umiaty find the dedlln

In one of the cornpanfsquaderty reports on Form 10-0 249 3QBa of this chapter cnn Shareholdet

fi snIefll00rnPattes Wo230d.1 ohU oftho Imebrwnt arnpanyof
1940 Iu order to avOid colitrcaer saarehofdere ad submit thih praposats by maana lfldudbig

electronic means that ppoflhl
therfitO pntvetheddte of delivery

Thedoedlkiele ccufSted hth ctlÆwbigrnsnner If the proposal là suhmfttsdfor

scheduled annual meetIng The proposal must be received at the companys pdpal teoutlve offices

OOt idea than 120.cslendsr befclltheciatB ofthe an4pi
shareholders ktconnsction with thep avlous years annual meethig Howmsrb If the CQnSflY did flat

hold en annual meeting the previous year orlfthO date OfthiS yeVs annual meetinghed.beenthanged

J69b98 762a3m26138 8134d12 9c951 3drgn41v8ifrl óde173.0.L 1112/2011
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bymora than 30 days from the date of the prevIous yae$ meeting lhefl the deadline isa reasonable

time before the company bsto print and send It proxy mateds

If you are submitting your proposal for àeetlng OthOreholderó other thÆfl regulaity Chedulód

annual meeting the dàadline is reasonable time before the company begins to print and send Its proxy

materials

Qes1Ion VtThet If fall to follow one of the eligibility or procedural requirements explained In

aners to Questions through of this section 1The company may exdude your proposal but only

alter It has notified you at the problem and you have falled adequately to colrect It MUi 14 calendar

dayS orecvMg yplct the company must notily you In writing of any procedural or eligibility

dekleclee as well asOf the time frame for your response Vourresponse must be poatmaiked or

nmttedelectcnicefly no latSi than 14 days from the dateyou received the companys mlftlcaton

companyneed not provide you such notice otadefldeflcy if the fideicy cannot be remedlód such as

If you tell to submlta proposal by th companys propeily dtitemtir deódllne If the umflipany intendS to

exclude the propOsal it will latdr have to make submission under 240.14a-e and provide you with

copy under Question 10 babe 240.14-89

If yOu fall In your ptdini to hold the required number ci asourifias thrOih thedate of the meeting of

shantholdeit then the company will be permitted to exclude all of your proposals from Its proxy

materials for any meeting held lh the following two calendar yesis

Question Wio hasthe burden of persuading the CommIssion or Its staff that my proposal can be

excluded Except as otheiwise noted the burden Is on the Company to dimonstrate that It Is entItled to

exclude proposal

Ii Questton Must pearpercnelly the sharSholdStV meal to presóntthŁ propoSal EIther

yqu or yourrepresenttlveWho is qualified Under stats law to eeant theproposal on your behalf must

attend the meeting to present the proposal Whether yousttend the nethigyowself or send quaffed

representative to the meeting In your place you stuie mskeswe that you Or your representative

fOllow the prOper Stati 15 procedures for attending the meeting wdlor presenting your proposal

If the company holds It$ shareholder meeting Irt WhOIS In part via electronic mdland the

company permita you or your representative topresent your proposal via such media then you may

appear through electronic media rather than traveling to the meeting to appear In person

If you.cc your qualified rapresentat fall tO appear and present the proposal without 9cod cause

the company will be permitted to exclude 511 of your proposals from its proxy materials fOr any meetings

held Ifl the following two calendar years

Question if have coroplied with the procedural reqdremeflts on what other bases maya company

rely to asdudemy proposal Improper under state Iaw if the proposal not proper subject for

action by shareholders under the laws of the jurisdiction of the companys organization

Note to paragraph l1 DepOnding on the subject matters some proposals are not

considered prop5r under aIM law It they would be binding on the company If approved by

shareholders In our experience most proposals that are cast as recommendationS or

hftp//eth.gpoaccessgov/cgi/i/tecxt4dxcecfrsldb9b98762a3 lb267388134dl2fc9513drgndiv81ewtCxtn0del73.O.1... 12/201
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requests that the board of directors take speclflód action are proper under state law

Accordingly we will assume that proposal drafted as recommendation or suggestion us

proper unless the company demonstrates otherwise

VIciIondlaw If the pieposal wOUld l9itplOnmted cause the company to violate any state

federal or foreign 18W to which It Is sublect

Note to paragraph .l2 We will not apl this basis for exclusion to permit exclusion of

proposal on grounds that It woUld Violate foreign taw ii compliance with the foreign law would

result In violation of any siató or federal law

WolaUan of proxy nies If the proposal or supporting tementIsccntrary to any ofthe

Commissions proxyrutes indudln 24014a-9 Which prohibits miterlelly false or mleleadkig

statements in proxy sOliciting matedala

Personal gitevance speciAl lgiteiest lIthe prOpoSal relates to thereeks of personal daim or

gdOvane against the company or any othet person or If ft Is designed toresuft tn benefit toycu or to

further personal Interest which Is notshared by the other shareholders at large

ROanc II the pmpos iwtate8 to operations which account for less than peroent of the

Companys total aSsetS at the end of its most recent.flscel year and for lesS than percent of Its net

earnings andgmssSalàs for Its mOst reOefltflscal year and Is nOt othetwlsestgnhllcttly related to the

companys bu8lneSS

Absence of pcwerfauthof fly If the company wOUld lack the power or authority to bnitemeni the

ManagAmentftiaätkfls If the proposal deals with matter relating to the compsflysordItry

business opertion

DbscbeledUcns if the proposalt

Would disqualify nominee who Is standing for election

II Would remove 5actor om silica before his or her term expired

III Quetloristhe competence business Judgment or character of one or mCis nominees or dIrectors

iv Seeks to Indude specific Individuel In the companys proxy materials foPelection to the board of

directors or

Otheuwlee could affect the outcome of the upcoming election of directors

ConflIcts With companys proposal It the proposal directly conatots with one of the companys own

7t3.O.1... 11/2/2011
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proposals to be submitted to shareholders at the same meeting

Note to paragraph i9 companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Steh knpement6rt If the mpeny has already sUbStanUIIty tiTlplelfleflt5d the proposal

Note to paragraph 010 corn may edudó shareholder proposal that would provide

an advisory vote or seek futwe advisory votes to approve the compensation of execflvee as

disclosed pursuant to Item 402 of Regulation S-K 220402 of this chapter cc any successor

to ltern402 say-onpay vote or that retates.to the frequency of say.on-pey vOtes

provided that In the most recent shareholder vote required by 24014a-21b of this chipter

sIngle year La one two or three years received approval of majority Of votes cast on

the mtter and the mpany has adppted policy on the frequency of fl-payvOtes that Is

consistent with the choice of the majority of votes cast In the moat recent shareholder vote

required by 240.14a1b of this chapter

11 Dr4ikeUOn If the piopo iMtsflUly tea soother proposal previously submitted tothe

confl by anotherproponent that will be Included In the companys prOxy materials for the same

12 Resubmiisona if the proposal deals with tantllH the semeaUbJeCt matter is anoth5r

proposal or propcS8lithtit haS or have bun pdCaedk the coni proxy matedalewltit

the piecedlng5 calendar yeers may exclude It from Its proxy materials for any meeting held

wIthin calendar years of the test time it was Included if the proposal received

Less than 3% of the vote If proposed once within the preceding calendar years

II LeSs than if of the vOtS on its last submisSiOn 10 shareholders If proposed twice previously within

the precedieg calendar yeats or

OlKess than 10% of the vOte on ItS last SubmiSsion to sharehcldSrs If proposed thtie times or morn

previously within the preceding calendar yearn and

13 Speoflcamormt otdivfdends If the proposal ralates to specific amounts of cash Or stedi dMdends

QuestIon 1Vfaiatprocedums must the Company follow If It iritSode to eXclude mypropoSal If the

company lntefldsto exclude proposal from Its prosy materials it must Ills It reasons with the

Canvnlssknno later than 80 calendar days before It flies Its definitive proxy.statsfltent and fcmi.of proxy

with the Commission Theoompany must sImultaneously provide you withs copy of its sUbmission The

Commission atSif may permit the company to make its submission later than.80 days bifore the

company files Its definitive proxy statement and form of proxy If the cOnatdemonstretes gOod cauiO

for missirIg the deadline

The company must file six paper coes of the folIOwlng

1i2/2011
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The propCeeI

II An eqlSnatIon of why the company believes that It may exdude the proposal which Should If

possible refer to the most recent applicable authority such 85 pdor Division letters Issued under thO

rule end

lIt supporting ofl of coirnsStwhan such reasonS are hosed on matterS oI$t8te or brelgfl 18w

Question 11 May submit my own statement to the Commission respondting to th companys

arguments

Yes1 you may iubmita response but ills notrequlred You $houl tryfombdt responSe to us With

copy to the company as soon as possible after the company makeSfta submission This way the

CommissiOn staff wtt have tWietOConslderMy your submission before ft issues Its response You

should submit six paper copies of your response

Question It lithe company includes my shareholder proposal In ItS fOX materials what InfOrmation

about me must It Include along With the proposal Itseit

The companys proxy Statement muSt Include your nema end eddies as well as the number of the

companys vothg securities that you Md However Instead Of providIng that lnfomftoh the company

niay Mste8d Include statement that It will provide the hfonnatlon to shareholders promptly upon

receIving an oral or written request

The company IS flOt rasonslbI6 for thi cofltSflts 01 your pri oreupporling statement

Question 13Watcan do If the company Includes In Its proxy statena rSeeOns Why itbekvSs

shareholders ShoOld not vote In favor of my proposal and dlsaVee WIth some of Its statements

The company may aleotto Include In Its proxy statement reasons why It belleSes shareholders

should vote agSinstyour preposal The company is Slowed to make arguments retleCting Its own point

at view just as you may express yourown point of viewk your proposets supporting Statement

HoWever If you believe that the companys Opposition to your proposal contliM materially false or

misleadIng statements thatmay violate ourantl-fraudrule 24O.14a-e you should promptly send to the

Consnleslon stiff and the company letter explaining the reasons for your view along with copy of the

omnpanye statements opposing your proposal To the extent posible your letter should Include spedhic

factual Information demonstrating the Inaccuracy of the company claims Time permitting you may
wish to by towort out your differencis with the company by yourself before contacting the Commission

rSc$e the camper vi to send you copy of Its Statements opposing your pn before It sends

Its proxy materials so that you may bring to our attention any materially false or mIsleadIng statements

under the following tlmeames

If our no-action response requires that you make revisions to your proposal orsuii statement

11/2/2011
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as condition to requldnQ the compery to Include It la Its proxy matedals theOthe cQnlpaflymust

provide ycuwfth copy o9s oppoUoflstatement$ no later than calendar days after the conany
mceivea Copy of cur revised proposal or

In all Oth cases the confpeny must provide you wftha copy of ItS appoSitIon statements no later

than 30 calendar daysbelbr 11 tIles denitlve copies of its proxy statement and fonn of proxy under

240.14a-

63 FR 29119 May 28h i998 63 FR 50622.50623 Sept 22.1998 as amended 112 FR 4168 Jan 29

2007 72 FR 70456 Dec.11 2001 73 FR 911 Jan 2008 76 FR 6045 Feb 2.2011 75 FR 56782

Sept 182010J

BrtEvioa cwse Nest

For queeUore or mmments regatd e.CFR idiloite con fpwas 0tdNlgneda i-..rev

For que$aonsccnitQ a-CFR piogremming end dellvefyleeuss emelIwten.eev

11/212011
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mEtrryOr NEW VQRE mEmae
OFFICE OFThE COMPIROLER FAMJMBE stflssess

CENIRE SWEET ROOM
NEWvORK.HY 1.r-2s4 E4AnRS$Mou$ccwrRoU.Ea NYC.GOV

JOHN UU

fl EflRt MAIl Dec cm$r29 71fl

AnthonyJ ffrfran

Cqrpon Secretary

knchss Ca
27arkMei
NºYÔrk NY ItO

1te JPMottganchase4 Co theComponfl
Shaitufld4 Pmpq the New Yçrk City Pion94YC

P$ Mt Bqa

am wnflngm reply Wyuvletter othecember l5 2tL1 to Mtchaet ji$andqUlse NYC Office of

the Comptroller con emntgthesbarehotdezrpropqsal the PropOser that this otlke sent to the

Company bylettetdaS Hoventb29201L on behalf of the NYC Funds Your tenet asserts

incorrectly that the Pnposal d1s not comply with the one proposar limitation embodied in SEC Rule

4a4c purportedly because its ftqttpst tbrreponing onaccutwe compensation clawback decisions is

aproposal separate from the Proposals request forsubstantwe modifications tthe terms ofthe

Compaflys.existing clawbackpolicy

his elksóttle that reqn flattat ngbyacompany $thtaflflV
elements oh shareholder proposal isiiq atpara$ proposal under Rule 14a44 Most recently in

Yahoo 1m ApitI 5201 the SEC St 4CE4tONCdOU rehcflsndct Rule L4a4C as to aproposal

that in addition to seeking to US thatcompany froriiprovldmg cerndnltj4bnnatson technology

services or data to China andt repressive r4gI4reC tasked the compaiy tttview report to

shardiolders and improve alt pàlicies andactions atteetmghwnan rigits in countries with winch tht

company did busniesst Here toojitftbs narrower reporting that the Proposal requests is not aseparater

pipposaL Accordingly there can be na basi for omitting the NYC Fund prqpçsa under

RS14144

Nease confirm thol in hgtof the rosiathe Company withdraws its ópti under SEC Rule

4Æ4cto the NYC Funds NoveMber 2%201 sbarelv.old proposal
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